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RSM MCGLADREY RETiREMENTRESOURCES
ELiGIBLE 457PROTOTYPE PLAN

ADOPTION AGREEMENT

The undersigned,The Land Trust Alliance, Inc. (Employer),by executingthisAdoptionAgreement,
electsto becomeaparticipatingEmployerin theRSM MeGladreyRetirementResourcesEligible 457
PrototypePlan(Plan).The Planconsistsof this AdoptionAgreementandthe accompanyingbasicplan
document.The Employermakesthe followingelectionsgrantedunderthe provisionsof thePlan.

ARTICLE I
DEFINiTIONS

PLAN (1.21). Thenameof the Planasadoptedby theEmployeris theLand Trust Alliance 457(b)
Plan.

TYPE OF 457PLAN (1.36).TheTypeof 457 Planis a (Chooseoneof(a)or

1 1(a) Governmental Eligible 457Plan. [Plan Section1.36(A)]

lxi (b) Tax-Exempt Organization Eligible 457Plan. [PlanSection1.36(B)] [Note:A Tax-Exempt
Organizationmustrestrictparticipation in thePlanto aselectgroupofmanagementor highly
compensatedemployees.]

EMPLOYEE (1.09).The following areExcludedEmployeesandarenoteligible to participatein the
Plan (Choose(a) or chooseoneormoreof(b) through(f) as applicable):

1 1(a) No exclusions.All Employeesareeligible to participate.

1 1(b) Part-timeEmployees.ThePlandefinespart-timeEmployeesasEmployeeswhonormally work

lessthan________________ hoursperweek.

1 1(c) Hourly-paid Employees.

1 1(d) All Employeesexcepttop-hat group. All EmployeesareExcludedEmployeesexceptthose
EmployeeswhotheEmployerdeterminesarein aselectgroupof managementor highly
compensatedemployeesaswould constituteatop-hatgroupwithin themeaningofTitle I of
ERISA.

I I (e) LeasedEmployees.ThePlanexcludesLeasedEmployees.

IX] (I) (Spec~Jj) All Employeesare Excluded EmployeesexceptthoseEmployeeswho the
Employer determinesare in a selectgroup of managementor highly compensated
employeesas would constitutea top-hat group within the meaning of Title 1 of ERISA.
Currently the Employer hasdetermined that the Employeesholding the following positions
will be eligible to participate in this Plan: President,ChiefOperating Officer, all National
Directors, and the Directors of DeveloDmentand Communications.

[Note:A Tax-ExemptOrganizationmustelect(d) or in (/~?mustspec~fytop-hatgroupParticipantsby
name,title or otherwise.]
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INDEPENDENTCONTRACTOR (1.15). ThePlan (Chooseoneof(a), (b) or (c)):

1 1(a) Participate. PermitsIndependentContractorsto participatein thePlan.

[XJ (b) Not participate. DoesnotpermitIndependentContractorsto participatein the Plan.

1 1(c) SpecifiedIndependent Contractors. PermitsthefollowingspecifiedIndependentContractorsto
participate:_______________________________________________________________________________

[Note: If theEmployerelectstopermitanyor all IndependentContractorstoparticipatein the
Plan, the termEmployeeas usedin thePlanincludessuchparticipatingIndependent
Contractors.]

COMPENSATION(1.05). Subjectto the following elections,Compensationfor purposesof
allocationofDeferralContributionsmeansW-2 wages(includingElective Contributions).Compensation
foranIndependentContractormeanstheamountstheEmployerpaysto theIndependentContractorfor
services,exceptastheEmployerotherwisespecifiesbelow.

Modificationsto Compensationdefinition.TheEmployerelectsto modify theCompensationdefinition
as follows (Choose(a) or chooseoneor moreof(b) through(F) asapplicable):

[XI (a) No modifications.ThePlanmakesnomodificationsto thedefinition.

1(b) Fringebenefits.ThePlanexcludesall reimbursementsor otherexpenseallowances,fringe

benefits(cashandnoncash),movingexpenses,deferredcompensationandwelfarebenefits.
1 1(c) ElectiveContributions.[PlanSection1.05(C)] ThePlanexcludesaParticipantsElective

Contributions.

1 1(d) Bonuses.ThePlanexcludesbonuses.

(e) Overtime.The Planexcludesovertime.

1 J(f) (Specjfy)

Compensationtaken into account. For the PlanYearin whichanEmployeefirst becomesa Participant,
thePlanAdministrator,exceptasto SalaryReductionContributions,will determinethe allocation by
taking into account(Chooseoneof(g) or (Ii)):

[XJ (g) Plan Year. TheEmployeesCompensationfor theentirePlanYear.

(h) Compensationwhile aParticipant.The EmployeesCompensationonly for theportionof the
PlanYear inwhichtheEmployeeactuallyis aParticipant.

PLAN YEAR(1.24).PlanYearmeansthe 12-consecutivemonthperiod(exceptfor ashortPlan
Year)endingevery (Chooseoneof(a) or (b). Choose(c) as applicable):

IX] (a) December31.

1 1(b) Other:

1 1(c) Short Plan Year: commencingon: _____________________ andendingon: _________________
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EFFECTIVEDATE (1.08). (Chooseoneof(a) or (b). Choose(c) asapplicable):

IXI (a) New Plan. TheEffective Dateof thePlanis January1, 2007.

I I (b) RestatedPlan. TherestatedEffectiveDateis . This

Planis asubstitutionandamendmentof anexisting457plan originally establishedeffectiveas of

I I (c) SpecialEffectiveDates.Thefollowing specialEffectiveDatesapply:________________________

NORMAL RETIREMENTAGE (1.19).A ParticipantattainsNormalRetirementAge underthePlan
(Chooseoneof(a) or (b). Choose(c) as applicable):

IXI (a) Plan designation.[Plan Section 3.05(B)] Whenthe Participantattainsage65.

1 1(b) Participant designation.[Plan Section3.05(B)and(B)( 1)] WhentheParticipantattainsthe age
theParticipantdesignates,whichmaynot beearlierthanage______andmay not belaterthan
age__________ (no laterthan70/2).

1 1(c) Police/firefighters.[Plan Section3.05(B)(3)](Chooseoneof(1)or (2)):

1 1(1) Plan designation.WhentheParticipantattainsage___________

I 1(2) Participant designation.WhentheParticipantattainstheagetheParticipantdesignates,
whichmay notbe earlier thanage__________ (no earlierthanage40)andmaynot belater
thanage________(no laterthan7OV2).

ARTICLE II

EMPLOYEE PARTICIPANTS

2.01 ELIGIBILITY.

Eligibility Conditions. To becomeaParticipantin thePlan,anEmployeemustsatisfythe following
eligibility condition(s)(Choose(a) or chooseoneor moreof(b) through(d) asapplicable):

IXI (a) No eligibility conditions. The Employeeis eligible to participatein thePlanasof his/herfirst

dayofemploymentwith theEmployer.

I J(b) Age. Attainment ofage___________.

I I (c) Service.Servicerequirement(Chooseoneof(1) or (2)):

I )(1) Year of Service.One yearofContinuousService.

I 1(2) Months(s)of Service,______________month(s)of ContinuousService.

[XI (d) (Spec~fy)___________________________________________________________________
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INDEPENDENTCONTRACTOR(1.15).ThePlan (Chooseoneof(a), (b) or (c)):

1 1(a) Participate. PermitsIndependentContractorstoparticipatein the Plan.

[XJ (b) Not participate.Doesnot permitIndependentContractorsto participatein the Plan.

1 1(c) SpecifiedIndependentContractors.Permitsthefollowing specifiedIndependentContractorsto
participate:_______________________________________________________________________

[Note: If the Employerelectstopermitanyor all IndependentContractorsto participatein the
Plan, the termEmployeeas usedin thePlanincludessuchparticipating Independent
Contractors.]

COMPENSATION(1.05). Subjectto the following elections,Compensationfor purposesof
allocationof DeferralContributionsmeansW-2 wages(includingElectiveContributions).Compensation
for anIndependentContractormeanstheamountstheEmployerpaysto the IndependentContractorfor
services,exceptas theEmployerotherwisespecifiesbelow.

Modifications to Compensationdefinition. The Employerelectsto modify the Compensationdefinition
asfollows (Choose(a) or chooseoneor moreof(b) through (F~as applicable):

IXI (a) No modifications.ThePlanmakesno modificationsto thedefinition.

1 1(b) Fringebenefits.ThePlanexcludesall reimbursementsor otherexpenseallowances,fringe

benefits(cashandnoncash),movingexpenses,deferredcompensationandwelfarebenefits.

1 1(c) Elective Contributions. [PlanSection 1.05(C)]ThePlanexcludesaParticipantsElective

Contributions.

I I (d) Bonuses.The Planexcludesbonuses.

1 1 (e) Overtime.ThePlanexcludesovertime.

1 1(f) (Spec(fy)___________________________________________________

Compensationtakeninto account. For the PlanYear in whichanEmployeefirstbecomesa Participant,
the PlanAdministrator,exceptasto SalaryReductionContributions,will determinethe allocationby
taking into account(Chooseoneof(g) or (h)):

[X] (g) Plan Year. TheEmployeesCompensationfor theentire PlanYear.

(h) Compensationwhile a Participant. TheEmployeesCompensationonly for theportionof the
PlanYearin whichtheEmployeeactuallyis aParticipant.

PLAN YEAR (1.24). Plan Yearmeansthe 12-consecutivemonthperiod(exceptfor a shortPlan

Year)endingevery (Chooseoneof(a) or (b). Choose(c) as applicable):

[XI (a) December31.

I I (b) Other:

I 1(c) Short Plan Year: commencingon: _____________________andendingon: _________________
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Plan Entry Date. Plan Entry DatemeanstheEffective Dateand(Chooseoneof(e) through(Ii)):

1 1(e) Monthly. Thefirst dayof themonthcoinciding with or nextfollowing theEmployees
satisfactionofthePlanseligibility Conditions.

J(f) Annual. The first dayof thePlanYearcoincidingwith or nextfollowing the Employees

satisfactionofthePlanseligibility conditions,

[XJ (g) Dateof hire. TheEmployeesemploymentcommencementdatewith the Employer.

11(h) (spec~9~ .

ARTICLE III
SALARY REDUCTION CONTRIBUTIONS, MATCHING CONTRIBUTIONS AND NON-
ELECTIVE CONTRIBUTIONS

3.01 ~ Theamountandtype(s)of DeferralContributionsto thePlanfora
PlanYearor otherspecifiedperiod will equal(Chooseoneor moreof(a) through(c) asapplicable):

[XI (a) SalaryReductionContributions.Thedollaror percentageamountby whicheachParticipant
haselectedto reducehis/herCompensation,asprovidedin theParticipantsSalaryReduction
Agreement.

1(b) MatchingContributions.TheMatching Contributionsmadein accordancewith Section3.03.

IX] (c) Non-electiveContributions.The following NonelectjveContribution(Chooseoneormoreof
(1), (2) or (3) qsapplicable):

[XJ (1) Discretionarycontribution.An amounttheEmployerin its solediscretionmay determine.

11 (2) Fixed contribution, The following amount: —.

LXI (3) Non-prorata allocation.ThePlanAdministratorwill allocatethefixed or discretionary
NonelectjveContributionsasfollows: The Employerwill make a separatedetermination
of the amount of theNon-ElectiveContribution,if any, that will be madeon behalfof
eachEligible EmployeeeachPlan Year.

3.02 SALA,RYEJ3JJUCTIONCONTIUBUTIONS A ParticipantsSalaryReductionContributions
aresubjecttothe following limitation(s)in additiontothoseimposedby theCode(Choose(a) or choose
oneormoreof(b) through(d) asapplicable):

LXI (a) No limitations.

I (b) Maximum deferral amount:

1 1(c) Minimum deferral amount:

I (d) (Spec~fy) . .

[Note:Anylimitation theEmployerelectsin (b) through(d) will applyon apayroll basisunlessthe

Employerotherwisespecjfles.]
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Age 50 Catch-up Contributions. [Plan Section3.06] ThePlan(Chooseoneof(e)or (J)):

1 1(e) Permits. Permits Participants to makeage50 catch-upcontributions.

IXI (f) Doesnot permit. Doesnot permit Participantsto makeage50 catch-upcontributions.

[Note: Onlya GovernmentalEligible 457Planmaypermitage50 catch-upcontributions.]

Sick, Vacation and Back Pay. [Plan Section3.02(A)] ThePlan (Chooseoneof(g)or (h)):

IXI (g) Permits. PermitsParticipants to make Salary Reduction Contributions from accumulatedsick

pay, from accumulatedvacationpay or from backpay.

1 1(h) Doesnot permit.Doesnot permitParticipantsto makeSalaryReductionContributionsfrom

accumulatedsickpay, from accumulatedvacationpayor from backpay.
AutomaticEnrollment.[PlanSection3.02(B)] ThePlan (Chooseoneof(i) or 0)):

IXI (i) Doesnot apply. Doesnot apply the Plansautomaticenrollmentprovisions.

I I (j) Applies. Applies thePlansautomaticenrollmentprovisions.TheEmployerasa Salary
ReductionContributionwill withhold _______% from eachParticipantsCompensationunless
theParticipantelectsalesserpercentage(includingzero)underhis/herSalaryReduction
Agreement.Theautomaticelectionwill applyto (Chooseoneof(1)or (2)):

1 1(1) All Participants. All Participantswhoasof______________________arenot making
SalaryReductionContributionsatleastequalto theautomaticamount.

1 1(2) New Participants.EachEmployeewhosePlanEntryDateis on or following _____________

3.03 MATCHING CONTRIBUTIONS.TheEmployersMatchingContributionis (If theEmployer.

electsSection3.01(b),theEmployermustelectoneor moreof(a), (b) or (c)):

I I (a) Fixed formula.An amountequalto_______% ofeachParticipantsSalaryReduction
Contributions.

I 1(b) Discretionary formula. An amount(or additionalamount)equalto amatchingpercentagethe
Employerfrom timeto timemay deemadvisableof eachParticipantsSalaryReduction
Contributions.

I I (c) (Spec(F5.)

Time period for Matching Contributions. The Employerwill determineits Matching Contribution

basedon SalaryReductionContributionsmadeduring each(Chooseoneof(d) through(g)):

I I (d) PlanYear.

I I (e) Plan Year quarter.

I I (1) Payroll period.

I ](g) (Spec~i5i):
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PlanEntry Date. Plan Entry Datemeansthe EffectiveDateand(Chooseoneof(e) through(h)):

I 1(e) Monthly. The first day of themonth coincidingwith or nextfollowing theEmployees
satisfactionof the Planseligibility conditions.

1 1(f) Annual. The first day of thePlanYear coincidingwith or nextfollowing theEmployees

satisfactionof thePlanseligibility conditions.

IXI (g) Dateof hire. TheEmployeesemploymentcommencementdatewith theEmployer.

[1(h) (Spec~j5)_________________________________________________________________________

ARTICLE III
SALARY REDUCTION CONTRIBUTIONS, MATCHING CONTRIBUTIONS AND NON-
ELECTIVE CONTRIBUTIONS

3.01 TYPEAND AMOUNT. Theamountandtype(s)of DeferralContributionsto thePlanfor a
PlanYearor otherspecifiedperiodwill equal(Chooseoneormoreof(a) through(c) as applicable):

IXI (a) SalaryReductionContributions. The dollaror percentageamountby whicheachParticipant
haselectedto reducehis/herCompensation,asprovidedin theParticipantsSalaryReduction
Agreement.

I I (b) Matching Contributions.TheMatchingContributionsmadein accordancewith Section3.03.

[XJ (c) Non-electiveContributions.Thefollowing NonelectiveContribution(Chooseoneor moreof

(1), (2) or (3,) as applicable):

IXI (1) Discretionary contribution. An amounttheEmployerin its solediscretionmay determine.

11 (2) Fixed contribution. The following amount: _____________________________________

[XI (3) Non-pro rata allocation. ThePlanAdministratorwill allocatethe fixed or discretionary
NonelectiveContributions asfollows: The Employer will make a separatedetermination
of the amount of the Non-ElectiveContribution, if any. that will be madeon behalfof
eachEligible EmployeeeachPlan Year.

3.02 SALARY REDUCTION CONTRIBUTIONS.A ParticipantsSalaryReductionContributions
aresubjectto thefollowing limitation(s) in additionto thoseimposedby the Code (Choose(a) or choose
oneormoreof(b) through(d) as applicable):

[XI (a) No limitations.

I I (b) Maximum deferral amount:

1 1(c) Minimum deferral amount:

I J (d) (Spec~fy)______________________________________________________________________

[Note:Anylimitation theEmployerelectsin (b) through(d) will applyon apayroll basisunlessthe
Employerotherwisespecifies.]
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Salary Reduction Contributions Taken into Account. In determiningaParticipantsSalaryReduction
Contributionstakeninto accountfor theabove-specifiedtimeperiodundertheMatchingContribution
formula,the following limitations apply (Chooseoneof(h), (i), (I) or

](h) All SalaryReductionContributions.ThePlanAdministratorwill takeinto accountall Salary
ReductionContributions.

I I (i) Specificlimitation. ThePlanAdministratorwill disregardSalaryReductionContributions
exceeding______% of theParticipantsCompensation.

I J (J) Discretionary.ThePlanAdministratorwill take into accounttheSalaryReductionContributions
asapercentageof theParticipantsCompensationasthe Employerdetermines.

[1(k) (Specify):

3.08 ALLOCATION CONDITIONS.ThePlandoesnot applyany allocationconditionsto Salary
ReductionContributions.To receiveanallocationof aMatchingContributionor Nonelective
Contribution,aParticipantmustsatisfythefollowing condition(s)(Choose(a) or chooseoneor moreof
(b) through (/)):

[X~ (a) No allocation conditions.

I I (b) Servicecondition.TheParticipantmustcompletethe following numberof monthsofContinuous
ServiceduringthePlanYear: ___________________________________________________________

I I (c) Employmentcondition.TheParticipantmustbeemployedby theEmployeron thelastday of
thePlanYear.

I I (d) Limited SeveranceException.Any conditionspecifiedin (b) or (c) doesnot applyif the
ParticipantincursaSeverancefrom Employmentduring thePlanYearon accountofdeath,
disabilityor attainmentof NormalRetirementAge in thecurrentPlanYearor in apriorPlan
Year.

I I (e) Limited allocationconditions.ThePlandoesnotimposeanallocationconditionfor the
following typesof contributions:_____________________________________________________

[](f) (Spec(Fii):

ARTICLE IV
TIME AND METHOD OF PAYMENT OF BENEFITS

4.02 TIME/METHOD OF PAYMENT OF ACCOUNT.ThePlanwill distributeto aParticipantwho
incursaSeverancefrom Employmenthis/herVestedAccountasfollows:

Timing. ThePlan, in the absenceof apermissibleParticipantelectionto commencepaymentlater, will
pay theParticipantsAccount(Chooseoneof(a) through(e)):

6



[XI (a) SpecifiedDate. ..,2Q.. daysafter theParticipantsSeverancefrom Employment.[Note: In a Tax-
ExemptOrganization457Plan, theEmployermaywishto designateaspec~ficpaymentdate.
Thisdatewill bethedateuponwhicha ParticipantsDeferredCompensationis made
availableandthereforebecomestaxableto theParticipant, absentaproperParticipantelection
to deferpayment.]

I I (b) immediate.As soonasadministrativelypracticablefollowing theParticipantsSeverancefrom
Employment.

1 1(c) DesignatedPlan Year. As soonasadministrativelypracticablein the__________ PlanYear
beginningafter theParticipantsSeverancefrom Employment.

I I (d) NormalRetirementAge. As soonasadministrativelypracticableafterthe closeof the PlanYear
in whichtheParticipantattainsNormalRetirementAge.

1 1(e) (Spec~j.):_____________________________________________________________________________

Method.The Plan, in theabsenceof apermissibleParticipantelectionof analternativemethod,will
distributethe ParticipantsAccountunderoneof the following method(s)of distribution(Chooseoneor
moreof(f) through0) asapplicable):

[XI (f) Lump sum.A singlepayment.

IXI (g) installments.Multiplepaymentsmadeas follows: Substantiallyequalannualinstallment
paymentsmade over a period of time selectedby the Participant, but not to exceedfive (5)
years.

I I (h) Installments for required minimum distributions only. Annualpayments,asnecessaryunder
Plan Section4.03.

1 1(i) Annuity distribution option(s): ________________________________________________________

I I (J) (Spec~fy)___________________________________________________________

Participant Election. [PlanSections4.02(A)and(B)] The Plan(Chooseoneof(k), (1) or (m)):

IXI (k) Permits.PermitsaParticipant,withPlanAdministratorapprovalofthe election,to electto
postponedistributionbeyondthetimetheEmployerhaselectedin (a) through(e) andalsoto
electthemethodof distribution(includingamethodnotdescribedin (f) through(j) above).

I ](1) Doesnot permit.Doesnot permita Participantto electthe timing andmethodof Account
distribution.

1 1(m) (Spec(F5.,):____________________________________________________________________________

4.03 REOUIREDMINIMUM DISTRIBUTIONS.Thefollowing electionsapply to required
minimumdistributionsunderthePlan (Chooseoneof(a) or (b) asapplicable.Choose(c) and(d) as
applicable):

I ](a) Five-yearrule. If aParticipantwitha designatedBeneficiarydiesbeforetherequiredbeginning
date,thePlanwill distributetheParticipantsAccountby December31 of the calendaryear
containingthe fifth anniversaryof theParticipantsdeath.
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Salary ReductionContributions Taken into Account. In determining aParticipantsSalaryReduction
Contributionstakeninto accountfor the above-specifiedtimeperiod underthe MatchingContribution
formula,the following limitations apply (Chooseoneof(h), (i), 0) or (ic)):

1 1(h) All Salary Reduction Contributions. ThePlanAdministratorwill take into accountall Salary
ReductionContributions.

11(i) Specificlimitation. ThePlanAdministratorwill disregardSalaryReductionContributions
exceeding______% of theParticipantsCompensation.

i j (j) Discretionary.ThePlanAdministratorwill take into accounttheSalaryReductionContributions
asapercentageof theParticipantsCompensationastheEmployerdetermines.

1 1(k) (Spec~Jji):_____________________________________________________________________

3.08 ALLOCATION CONDITIONS.ThePlandoesnotapply any allocationconditionsto Salary
ReductionContributions.To receivean allocationof aMatchingContributionor Nonelective
Contribution,aParticipantmustsatisfythe following condition(s)(Choose(a) or chooseoneormoreof
(b)through(t))

IXI (a) No allocationconditions.

I I (b) Servicecondition.The Participantmustcompletethefollowing numberof monthsofContinuous
ServiceduringthePlanYear: ________________________________________________________

I I (c) Employment condition. TheParticipantmustbeemployedby theEmployeron thelastdayof
thePlanYear.

I I (d) Limited SeveranceException.Any conditionspecifiedin (b) or (c) doesnot apply if the
ParticipantincursaSeverancefrom Employmentduring the PlanYearon accountof death,
disability or attainmentof NormalRetirementAge in the currentPlanYearor in a prior Plan
Year.

I I (e) Limited allocationconditions.ThePlandoesnotimposeanallocationconditionfor the
followingtypesof contributions:_____________________________________________________

I I (f) (Spec~Jj.):___________________________________________________________________________

ARTICLE IV
TIME AND METHOD OF PAYMENT OF BENEFITS

4.02 TIME/METHOD OF PAYMENT OF ACCOUNT. The Planwill distributeto a Participantwho
incursaSeverancefrom Employmenthis/herVestedAccountasfollows:

Timing. The Plan, in the absenceof a permissibleParticipantelectionto commencepaymentlater, will
pay theParticipantsAccount(Chooseoneof(a) through (e)):
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IX] (b) Participant election.A Participantor designatedBeneficiary,on:anindividual basisin
accordancewith applicableTreasuryregulations,may electwhetherto applythe five-yearrule or
thelife expectancyrule to thedistributionof adeceasedParticipantsAccount.

1 1(c) Effectivedate.The requiredminimumdistributionprovisionsof Section4.03 apply commencing
in 2003 or, if later,on thePlansEffectiveDate.

I 1(d) SpecialdesignatedBeneficiaryelection.A designatedBeneficiarywhois receivingpayments
underthefive-yearrule onor beforeDecember31,2002,may electthe life expectancyrule,in
accordancewithapplicableTreasuryregulations.

[Note:An Employerneednotelectanyof(a) through(d) above. Theseelectionsoverridecertain
default Planprovisions.]

4.05DISTRIBUTIONS PRIORTO SEVERANCE FROM EMPLOYMENT. A Participantprior to
Severancefrom Employmentmayelectto receiveadistributionofhis/herVestedAccountunderthe
following distributionoptions(Choose(a) or chooseoneor moreof(b) through(e) as applicable):

I J (a) None.A Participantmaynot receiveadistributionprior to Severancefrom Employment.

IXI (b) Unforeseeableemergency.A Participantmay electadistributionfrom his/herAccountin
accordancewith PlanSection4.05(A).

[XI (c) De minimis exception.[PlanSection4.05(B)] If theParticipant:(i) hasan Accountthatdoesnot
exceed$5,000;(ii) hasnotmadeor receivedanallocationof any DeferralContributionsunder
thePlanduringthe two-yearperiodendingon the dateofdistribution;and(iii) hasnot receiveda
priorPlandistributionunderthisdeminimis exception,then(Chooseoneof(1), (2) or (3)):

LXI (1) Participantelection.The Participantmayelectto receiveall or any portionof his/her
Account.

1 1(2) Mandatorydistribution.ThePlanAdministratorwill distributetheParticipantsentire
Account.

I 1(3) Hybrid. ThePlanAdministratorwill distributeaParticipantsAccountthatdoesnot exceed
$___________ and theParticipantmayelectto receiveall or anyportionof his/herAccount
thatexceeds$___________ butthatdoesnot exceed$5,000.

IX1 (d) Age 70h.A Participantwhoattainsage70/~prior to SeverancefromEmploymentmayelect

distributionof any or all of his/herAccount.

1(e) Distribution of RolloverContributions.A Participant(Chooseoneof(1) or (2)):

1(1) Distributionwithoutrestrictions.May electdistributionof his/herRolloverContributions

Accountin accordancewithPlanSection4.05(C)atany time.
1(2) No distribution.May not electto receivedistributionof his/herRolloverContributions

Accountuntil thePlanhasadistributableeventunderPlanSection4.01.

1 1(3) (Specify)______________________________________________________
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I I (I) (Specify)_____________________________________________________________

[Note:An Employerin an Eligible 457Plan neednotpermitanyin-servicedistributions.In an

Eligible 457Plan,anyelectionmustcomplywith thedistributionrestrictionsofCode.§457(d).]

4.06 ODRO.TheQDROprovisionsof PlanSection4.06(Chooseoneof(a), (b)or (c)):

[XI (a) Apply.

1 1(b) Do not apply.

1 1(c) (Spec~~5i)___________________________________________________________

ARTICLE V
PLAN ADMINISTRATOR - DUTIES WITH RESPECT TO PARTICIPANTS ACCOUNTS

5.07 ALLOCATION OF NETINCOME. GAiN ORLOSS.ThePlanAdministratorwill allocatenet
income,gain or loss usingthe following method(Chooseoneof(a), (b)or (c)):

[XJ (a) Account Earnings. The Plancreditsto eachAccounttheAccountsactualearnings,including
Trustearningsif applicable.

I I (b) interest.ThePlancreditsto eachAccountinterestattherateof % perannum
compounded___________________

1 1(c) (Spec~fji)__________________________________________________________________________

5.11 VESTING/SUBSTANTIAL RISK OF FORFEITURE.A ParticipantsDeferralContributions
are[Note: If a Participantincursa SeverancefromEmploymentbeforethespec~/ledeventsor conditions,
thePlanwill forfeit theParticipantsAccount.] (Chooseoneof(a), (b), (c) or (d). Choose(e) as
applicable):

IXI (a) 100%Vested.ImmediatelyVestedwithout regardto additionalService.

1 1(b) ForfeitureunderVesting Schedule.Vestedaccordingto thefollowing vestingschedule:

Yearsof Service VestedPercentage

For this purpose,aYearof Servicemeans:_____________________________________________________

I I (c) Substantial Risk of Forfeiture. Vestedonly wl~enno longersubjectto the following Substantial
Risk of Forfeitureas follows (Choose(1) or(2)):

9
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IXI (b) Participantelection.A Participantor designatedBeneficiary,on--anindividualbasisin
accordancewithapplicableTreasuryregulations,mayelectwhetherto apply thefive-yearrule or
the life expectancyrule to the distributionof adeceasedParticipantsAccount.

1 1(c) Effectivedate.Therequiredminimumdistribution provisionsof Section4.03apply commencing
in 2003 or, if later,on thePlansEffectiveDate.

I I (d) SpecialdesignatedBeneficiary election.A designatedBeneficiarywho is receivingpayments
underthe five-yearrule on or beforeDecember31,2002,may electthe life expectancyrule, in
accordancewithapplicableTreasuryregulations.

[Note:An Employerneednotelectanyof(a) through(d) above.Theseelectionsoverridecertain
default Planprovisions.]

4.05 DISTRIBUTIONS PRIORTO SEVERANCE FROM EMPLOYMENT. A Participantprior to
Severancefrom Employmentmayelectto receiveadistributionof his/herVestedAccountunderthe
following distributionoptions(Choose(a) or chooseoneormoreof(b) through(e) as applicable):

I I (a) None.A Participantmay notreceiveadistributionprior to Severancefrom Employment.

IXI (b) Unforeseeableemergency.A Participant mayelecta distributionfrom his/herAccountin

accordancewith PlanSection4.05(A).

LXI (c) De minimis exception. [PlanSection4.05(B)] If theParticipant:(i) hasanAccountthatdoesnot -

exceed$5,000;(ii) hasnotmadeor receivedanallocationof any DeferralContributionsunder
the Planduring thetwo-yearperiodendingon thedateof distribution;and (iii) hasnotreceiveda
prior Plandistributionunderthis deminimisexception,then (Chooseoneof(1), (2) or (3)):

IXI (1) Participantelection.The Participantmayelectto receiveall or anyportionof his/her
Account.

1 1(2) Mandatorydistribution.ThePlanAdministratorwill distributetheParticipantsentire
Account.

I 1(3) Hybrid. ThePlanAdministratorwill distributeaParticipantsAccountthatdoesnotexceed
$ - andthe Participantmayelectto receiveall or any portionof his/herAccount
thatexceeds$ butthatdoesnotexceed$5,000.

LXI (d) Age 70%.A Participantwho attainsage70½ prior to Severancefrom Employmentmay elect

distributionof anyor all of his/herAccount.

I 1(e) Distribution of Rollover Contributions. A Participant(Chooseoneof(1) or (2)):

1 J(1) Distribution without restrictions. May electdistributionof his/herRolloverContributions

Accountin accordancewith PlanSection4.05(C)at anytime.

1 1(2) No distribution.May notelectto receivedistribution of his/herRolloverContributions

Accountuntil the Planhasa distributableeventunderPlanSection4.01.

[1(3) (Spec(,i5~)_________________________________________________________________________
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1 1(1) TheParticipantmustremainemployedby theEmployeruntil ____________________

unlessearlierSeverancefrom Employmentoccurson accountofdeathor disability, as
thePlanAdministratorshallestal3lish. -

[1(2) (Spec~fj) - —

1 1(d) (Spec~fj~) - - -

I I (e)Contributionsaffected.The following contributionsaresubjectto thevestingscheduleunder
(b), SubstantialRisk ofForfeitureunder(c) or vestingasdescribedin (d) (Chooseoneor moreof
(1), (2) or (3)):. - -

1 1(1) SalaryReductionContributions. - -.

1 1(2) Non-electiveContributions. -

1 1(3) Matching Contributions. -

1 J(4) (Spec(j5i)_____________________________________________________________________

[Note:Anycontribution typetheEmployerdoesnotelectunder(e) is immediately100% Vested.If the

Employerelects(a), it neednotelect(e) or oneof(f) through(1) below.]

Forfeiture Allocation. [Plan Sections5.11(A)and5.14] ThePlanAdministratorwill allocateany Plan
forfeitures(Chooseoneof(j9, (g), (Ii) or (I)): -

1 1(f) Reversion.As a reversionto theEmployer.[Note:Do notelect(I,) in a GovernmentalEligible
457Plan.] - -

1(g) AdditionalContributions.-Asthe following contributiontype(Chooseoneor (1) or (2)):

J(1) Nonelective.As anadditionalNonelectiveContribution.

1 1(2) Matching. -As anadditionalMatchingContribution.

1 1(h) ReduceFixed Contributions. To reducethe following fixed contributlon(Chooseoneof(1)or

(2)): -

1 1(1) Nonelective.ThereducetheEmployersfixed NonelectiveContribution.

1 1(2) Matching. To reducethe Employersfixed MatchingContribution.

1 1(i) (Spec~fj~): - -
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ARTICLE VIII
TRUST PROVISIONS- GOVERNMENTAL ELIGIBLE 457 PLAN

8.01 MODIFICATION OR SUBSTITUTIONOF TRUST.Thefollowing provisionsapply to
Article VIII of the Plan(Chooseoneof(a) or (b) asapplicable):

I 1(a) Modifications.TheEmployermodifiestheArticle VIII Trustprovisionsasfollows: ___________

TheremainingArticle VIII provisionsapply.
I 1(b) Substitution.TheEmployerreplacestheTrustwith theTrustAgreementattachedto the Planas

AppendixA.

8.04 DISCRETIONARY/NONDISCRETIONARYTRUSTEE.(Chooseoneof(a)or (b)): -

1 1(a) Discretionarytrustee.[Plan Section8.04] TheTrusteeis adiscretionaryTrustee.

1 1(b) Nondiscretionarytrustee.[PlanSection8.04(A)] TheTrusteeis anondiscretionaryTrustee.

8.16 CUSTODIAL ACCOUNT/ANNUITY CONTRACT. TheEmployerwill holdall or partof the
DeferredCompensationin oneor morecustodialaccountsor annuitycontractswhichsatisf~ythe
requirementsofCode§457(g)(Chooseoneor moreof(a), (b) or (c) as applicable).

1 1(a) Custodial account(s).

1 1(b) Annuity contract(s).

[1(c) (Spec~/j~):_______________________________________________________________________
[Note: TheEmployerunder(c) maywish to ident(fythecustodialaccountsor annuitycontracts
or to designatea portionoftheDeferredCompensationto be heldin suchvehiclesversusheld
in the Trust.]

PLAN EXECUTION

TheEmployerherebyagreesto theprovisionsof theEligible 457PrototypePlan,asmodifiedby the
electionsthe Employerhasmadein. this AdoptionAgreement,andin witnessof its agreement,the
Employer,by its duly authorizedofficer or official, hasexecutedthis AdoptionAgreement,on this
day.of f~4~[-y~~- . 2007.

Nameof Employer: THE LAND TRUST ALLIANCE, INC.

EmployersEl : 04-2 1

Signed:__________________________________________

~ kAV.54LA1YI~~/Mik~

[Name/Title]
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1(1) TheParticipantmustremainemployedby theEmployeruntil ____________________

unlessearlierSeverancefrom Employmentoccurson accountof deathor disability, as
the PlanAdministratorshall establish.

1 1(2) (Spec~jj)__________________________________________________________________

I 1(d) (Spec~j5) -

I (e) Contributionsaffected.Thefollowing contributionsaresubjectto thevestingscheduleunder
(b), SubstantialRisk of Forfeitureunder(c) or vestingasdescribedin (d) (Chooseoneor moreof
(1), (2) or (3)):.

1 1(1) Salary Reduction Contributions.

I 1 (2) Non-electiveContributions.

I 1 (3) Matching Contributions.

1 1(4) (Spec~Jj.)_____________________________________________________________________

[Note: Anycontribution typethe Employerdoesnotelectunder(e) is immediately100% Vested.If the

Employerelects(a), it neednotelect(e) or oneof(f) through (i) below.] -

Forfeiture Allocation. [Plan Sections5.11(A)and5.14] ThePlanAdministratorwill allocateany Plan
forfeitures (Chooseoneof(/), (g), (h) or

1 1(f) Reversion.As a reversionto theEmployer.[Note:Do notelect(i~in a GovernmentalEligible
457 Plan.]

1 1(g) AdditionalContributions.As thefollowing contributiontype (Chooseoneor (1) or (2)):

1 1(1) Nonelective.As anadditionalNonelectiveContribution.

1 1 (2) Matching.As anadditionalMatchingContribution.

1 1(h) ReduceFixed Contributions.To reducethe following fixed contribution(Chooseoneof(1) or

(2)):

1 J(1) Nonelective.The reducetheEmployersfixed NonelectiveContribution.

I 1 (2) Matching.To reducethe Employersfixed MatchingContribution.

1 1(i) (Spec~Jji): -
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Eligible 457 PrototypePlan

RSM MCGLADREY RETIREMENT RESOURCES
ELIGIBLE 457 PROTOTYPEPLAN AND TRUSTAGREEMENT

RSM McGladrey RetirementResources,in its Planto Compensationis areferenceto the definition
capacity as Eligible 457 Prototype Plan Sponsor, in this Section 1.05 unless the Plan reference
establishesthis Eligible 457 -PrototypePlan intended specifies a modification to this definition or the
be an eligible deferred compensationplan as Employer in the Adoption Agreement elects a
defined in Code §457(b) of the Internal Revenue modification.The PlanAdministrator will take into
Codeof 1986,asamended.An Employerestablishes account only Compensationactually paid for the
a Planand if applicable,a Trust underthis Eligible relevant period. A Compensationpaymentincludes
457 Prototype Plan by executing an Adoption Compensationpaidby the Employerthroughanother
Agreement.If the Employer adopts this Plan as a personunder the common paymasterprovisions in
restatedPlan in substitutionfor, and in amendment Code §~3l21and 3306. See Section 1.15 as to
of, an existingplan, the provisionsof this Plan, as a Compensation for an Independent Contractor.
restatedPlan,apply solelyto anEmployeeon orafter Compensationalso includes any amount that the
the restatedEffectiveDateof theEmployersPlan. If Internal Revenue Service in published guidance
an Employeeincurs a Severancefrom Employment declaresto constitutecompensationfor purposesof a
prior to the restatedEffective Date, that Employeeis 457 Plan.
entitledto benefitsunderthePlanas thePlanexisted
on the date of the Employees Severancefrom (A) W-2 Wages W-2 wagesmeanswagesfor
Employment. - federal incometax withholding purposes,as defined

underCode§3401(a),plus all other paymentsto an
ARTICLE 1 Employeein the courseof the Employerstradeor

DEFINITIONS business,for which the Employer must furnish the
Employeea written statementunder Code §~6041,

1.01 AccountmeanstheseparateAccount(s) 6051 and6052,butdeterminedwithoutregardto any
which the Plan Administrator or the Trustee rules that limit the remunerationincluded in wages
maintainsunderthePlan for a ParticipantsDeferred basedon thenatureor locationof theemploymentor
Compensation.The Plan Administrator or Trustee services performed (such as the exception for
may establish separate Accounts for multiple agriculturallaborin Code§3401(a)(2)).
Beneficiariesof a Participantto facilitate required
minimum distributions underSection4.03 basedon (B) Modification to Compensation.TheEmployer
eachBeneficiaryslife expectancy. must specif~in its Adoption Agreement the

Compensationthe PlanAdministrator is to take into
1.02 AccountingDatemeansthe last dayof account in allocating Deferral Contributions to a

the Plan Year.The PlanAdministratorwill allocate ParticipantsAccount. For all PlanYearsother than
Employer contributions and forfeitures for a thePlanYearin which the Employeefirst becomesa
particularPlanYearasof theAccountingDateofthat Participant, the Plan Administrator will take into
PlanYear,andon suchotherdates,if any,asthePlan accountonly the Compensationdeterminedfor the
Administratordetermines,consistentwith the Plans portion of the Plan Year in which the Employee
allocationconditionsandotherprovisions, actuallyisa Participant.

1.03 Beneficiary meansa person who the (C) Elective Contributions. Compensationunder
Plan or a Participantdesignatesand who is or may Section 1.05 includesElective Contributionsunless
becomeentitled to a ParticipantsAccountupon the the Employer in its Adoption Agreementelects to
Participants death. A Beneficiary who becomes exclude Elective Contributions. Elective
entitled to a benefit under the Plan remains a Contributions are amounts excludible from the
Beneficiary under the Plan until the Plan Employees gross income under Code §~125,
Administratoror Trusteehas fully distributedto the 132(f)(4), 402(e)(3),402(h)(1)(B), 403(b), 408(p)or
Beneficiary his/her Plan benefit. A Beneficiarys 457, and contributed by the Employer, at the
right to (and the PlanAdministratorsor a Trustees Employeeselection, to a cafeteriaplan, a qualified
duty to provide to the Beneficiary) information or transportation fringe benefit plan, a 401(k)
data concerningthe Plan does not arise until the arrangement,a SARSEP,a tax-shelteredannuity, a
Beneficiaryfirst becomesentitled to receivea benefit SIMPLEplanor aCode§457plan.
underthePlan.

1.06 Deferral Contributionsmeansas the
1.04 Code meansthe internal RevenueCode Employer elects in Adoption Agreement Section

of 1986,asamended. 3.01, Salary Reduction Contributions, Nonelective
Contributionsand Matching Contributions.The Plan

1.05 Compensation for purposes of Administratorin applyingthe Code§457(b)limit will
allocatingDeferral ContributionsmeansW-2 wages take into account Deferral Contributions in the
plus Elective Contributions. Any referencein this Taxable Year in which deferred, or if later, in the

© Copyright2005 SunGardCorbel -2/05 1
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Eligible457 PrototypePlan

TaxableYearin which theDeferralContributionsare Employees gross income under Code §~401(k),
no longersubjectto a SubstantialRisk of Forfeiture. 403(b), 125 or 132(f)(4) or any other amount
The PlanAdministratorin determiningtheamountof exeludible from the Employeesgross income for
a ParticipantsDeferral Contributionsdisregardsthe Federal income tax purposes.The Employer will
net income, gain and loss attributable to Deferral determineIncludibleCompensationwithoutregardto
Contributions unless the-Deferral Contributionsare communitypropertylaws.
subject to a Substantial Risk of Forfeiture. If a
DeferralContribution is subjectto aSubstantialRisk 1.15 Independent Contractor meansany
of Forfeiture,the PlanAdministrator takes into the individual who -performs service for the Employer
Deferral Càntributionas adjustedfor allocablenet andwho the Employerdoesnot treatasanEmployee
income,gainor lossin the TaxableYearin which the or a Leased Employee. The Employer in the
SubstantialRiskofForfeiturelapses. Adoption Agreement may elect to permit

IndependentContractorsto participatein thePlan.To
1.07 DeferredCompensationmeansas to a the extent that the Employer permits Independent

Participant the amount of Deferral Contributions, Contractorparticipation,referencesto Employeein
Rollover Contributions and Transfersadjustedfor the Plan include Independent-Contractors and
allocablenet income,gain or loss, in theParticipants Compensationmeansthe amountstheEmployerpays
Account. . to the IndependentContractorfor services,exceptas

- the Employer otherwise specifies in its Adoption
1,08 Effective Dateof this Plan is the date Agreement

the Employerspecifies in the Adoption Agreement.
The Employer in the AdoptionAgreementmay elect 1.16 LeasedEmployeemeansan Employee
special effective dates for Plan provisions the within themeaningof Code§414(n).
Employer specifies provided any such date(s)are -

permittedby theCode,by Treasuryregulations,or by 1.17 Matching Contribution means an
otherapplicableguidance. Employerfixed or discretionarycontributionmadeor

- forfeiture allocatedon accountof Salary Reduction
1.09 Employee meansan individual who Contributions.

providesservicesfor theEmployer,as acommonlaw
employeeof the Employer.- The Employer in its 1.18 Nonelective Contribution means an
Adoption Agreement must elect or specif~iany Employer fixed or discretionary contribution not
Employee, or class of Employees,not eligible to madeas a result of a Salary ReductionAgreement
participate in the Plan (an ExcludedEmployee), andwhich isnota MatchingContribution.
SeeSection 1.15regardingpotential treatmentof an

-IndependentContractoras anEmployee. - 1.19 Normal Retirement Age- means the
age the Employer specifies in the Adoption

1.10 Employer means an employer who Agreementconsistentwith Section3.05(B). -

adopts this Plan by executing an Adoption . - -

Agreement. 1.20 Participant is an Employeeother than
- anExcludedEmployeewho becomesa Participantin

1.11 Employer Contribution means accordancewith theprovisionsof Section2.01.
Nonelective Contributions - or Matching
Contributions. - - 1.21 Plan meansthe457 plan establishedor

continuedby the Employerin the form of this basic
1.12 ERISA means the Employee Planand (if applicable)Trust Agreement,including

Retirement income Security Act of 1974, as - the Adoption Agreementunderwhich theEmployer
amended. - has elected to participate in this Eligible 457

Prototype Plan. The Employer in the Adoption
1.13 Excess Deferrals means Deferral Agreementmustdesignatethenameof the Plan. The

Contributionsto a GovernmentalEligible 457 Planor Plan maintained by each adopting Employer is a
- to aTax-ExemptOrganizationEligible457 Planfor a separatePlan, independentfromthe planofanyother

Participantthat exceedthe Taxable Yearmaximum - Employeradopting this Eligible 457 PrototypePlan.
limitation of Code §~457(b)and(e)(18). All section referenceswithin the Plan are Plan

- sectionreferencesunlessthecontextclearly indicates
1.14 Includible Compensationmeans, for otherwise.

the EmployeesTaxableYear, the Employeestotal -

Compensation within the meaning of Code 1.22 Plan Administrator is the Employer
§415(c)(3)paid to anEmployeefor servicesrendered unless the Employer designatesanotherperson to
to the Employer.Includible Compensation- includes hold the position of Plan Administrator. The Plan
Deferral ContributionsunderthePlan, compensation Administratormaybe aParticipant.

deferred under any other plan describedin Code
§457, and any amount excludible from the -
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Eligible 457 Prototype Plan

1.23 Plan Entry Date meansthe datesthe resumptionof employment(or, if sooner,for a period
Employer elects in Adoption Agreement Section equalto threetimes the periodof the interruptionor
2.01. leave). The Employershall makeappropriatemake-

up Nonelective Contributions and Matching
1.24 Plan Year meansthe consecutive12- Contributionsfor sucha Participantas requiredunder

month period the Employer elects in the Adoption Code §414(u). The Plan shall apply limitations of
Agreement. Article III to all Deferral Contributions underthis

paragraphwith respect to the year to which the
1.25 Rollover Contribution means the DeferralContributionrelates.

amount of cash or property which an eligible
retirement plan described in Code §402(c)(8)(B) (B) Continuous Service as the Adoption
distributesto an eligible Employeeor to aParticipant Agreement describes means Service with the
in an eligible rollover distribution under Code Employerduring which theEmployeedoesnot incur
§402(c)(4) and which the eligible Employee or a Severancefrom Employment.
Participant transfers directly or indirectly to a
Governmental Eligible 457 Plan. A Rollover (C) Severancefrom Employment.
Contribution includes net income, gain or loss
attributableto theRollover Contribution.A Rollover (1) Employee.An Employeehas a Severance
Contribution excludes after-tax Employee from Employmentwhenthe Employeeceasesto be
contributions,as adjusted for net income, gain or - anEmployeeof the Employer.A Participantdoesnot
loss, incura Severancefrom Employmentif, in connection

with a changein employment,theParticipantsnew
1.26 SalaryReductionAgreement meansa employer continues or assumessponsorshipof the

written agreementbetween a Participant and the Planor acceptsa Transferof Plan assetsas to the
Employer, by which the Employer reduces the Participant.
Participants Compensationfor Compensationnot
availableasofthedateof theelectionandcontributes (2) IndependentContractor.An independent
theamountas a SalaryReductionContributionto the Contractorhasa Severancefrom Employmentwhen
ParticipantsAccount, the contract(s) under which the Independent

Contractor performs services for the Employer
1.27 Salary ReductionContribution means expires (or otherwise terminates), unless the

a contribution the Employer makes to the Plan Employer anticipatesa renewal of the contractual
pursuant to a Participants Salary Reduction relationshipor the IndependentContractorbecoming
Agreement. an Employee.TheEmployeranticipatesrenewalif it

intendsto contractfor the servicesprovidedunderthe
1.28 Servicemeansany periodof time the expiredcontract and neither the Employer nor the

Employeeis in the employ of the Employer.In the Independent Contractor has eliminated the
caseof an IndependentContractor, Service means IndependentContractoras a potential provider of
any period of time the IndependentContractor such servicesunder the new contract.Further, the
performs services for the Employer on an Employerintendsto contractfor servicesconditioned
independentcontractor basis. An Employee or only upon the Employers need for the services

independent Contractor terminates Service upon provided under the expired contract or the
incurringaSeverancefrom Employment. Employers availability of funds. Notwithstanding

the precedingprovisionsof this Section 1.30, the
(A) Qualified Military Service. Service includes Plan Administrator will consider an Independent
any qualifiedmilitary servicethePlanmustcredit for Contractor to have incurred a -Severance from
contributions and benefits in order to satisfy the Employment:(a) if thePlanAdministratororTrustee
crediting of Servicerequirementsof Code§414(u).A will not pay any Deferred Compensationto an
Participant whose employment is interrupted by IndependentContractorwho is a Participantbeforea
qualified military serviceunderCode §414(u)orwho date which is at least twelve months after the
is on a leave of absencefor qualifiedmilitary service expiration of the IndependentContractorscontract
under Code §414(u) may elect to make additional (or the last to expire of such contracts) to render
Salary ReductionContributionsupon resumptionof Services to the Employer; and (b) if before the
employment with - the Employer -equal to the applicable twelve-month payment date, the
maximumDeferral Contributionsthat the Participant - Independent Contractor performs Service as an
could have elected during that period if the IndependentContractoror as an Employee,the Plan
Participants employment with the Employer had Administrator or- Trustee will not pay to the
continued (at the same level of Compensation) Independent Contractor his/her Deferred
without the interruption of leave, reducedby the Compensationon theapplicabledate.

Deferral Contributions,if any, actuallymadefor the -

Participantduring the period of the interruption or 1,29 Statemeans(a) oneof the 50 statesof
leave. This right appliesfor five yearsfollowing the the UnitedStatesor the District of Columbia,or (b) a
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TaxableYearin which theDeferralContributionsare Employees gross income under Code §~401(k),
no longersubjectto a SubstantialRisk of Forfeiture. 403(b), 125 or 132(0(4) or any other amount
The PlanAdministratorin determiningtheamountof excludible from the Employeesgross income for
a ParticipantsDeferral Contributionsdisregardsthe Federal income tax purposes. The Employer will
net income, gain and loss attributable to Deferral determineIncludibleCompensationwithout regardto
Contributionsunless the Deferral Contributionsare communitypropertylaws.
subject to a Substantial Risk of Forfeiture, if a
Deferral Contribution is subjectto a SubstantialRisk 1,15 IndependentContractor means any
of Forfeiture, the PlanAdministrator takes into the individual who performs service for the Employer
Deferral Contribution as adjustedfor allocable net and who theEmployerdoesnot treatas anEmployee
income,gainor loss in theTaxableYearin which the or a Leased Employee. The Employer in the
SubstantialRisk of Forfeiturelapses. Adoption Agreement may elect to permit

independentContractorstoparticipatein thePlan. To
1.07 DeferredCompensationmeansas to a the extent that the Employer permits independent

Participant the amount of Deferral Contributions, Contractorparticipation, referencesto Employeein
Rollover Contributionsand Transfersadjusted for the Plan include Independent Contractors and
allocablenet income,gainor loss, in theParticipants Compensationmeanstheamountsthe Employerpays
Account. - to the independentContractorfor services,exceptas

the Employer otherwise specifies in its Adoption
1.08 Effective Dateof this Plan is the date Agreement

the Employerspecifiesin the Adoption Agreement.
The Employerin the Adoption Agreementmay elect 1.16 LeasedEmployeemeansan Employee
special effective dates for Plan provisions the within themeaningofCode §414(n).
Employer specifiesprovided any such date(s) are
permittedby theCode,by Treasuryregulations,orby 1,17 Matching Contribution means an
otherapplicableguidance. Employerfixed or discretionarycontributionmadeor

forfeiture allocatedon accountof Salary Reduction
1,09 Employee means an individual who Contributions,

providesservicesfor theEmployer,as acommonlaw
employee of the Employer. The Employer in its 1.18 Nonelective Contribution means an
Adoption Agreement must elect or specify any Employer fixed or discretionary contribution not
Employee, or class of Employees, not eligible to madeas a result of a Salary ReductionAgreement
participate in the Plan (an ExcludedEmployee), andwhich is notaMatchingContribution,
SeeSection 1,15 regardingpotential treatmentof an -

IndependentContractorasanEmployee. 1.19 Normal RetirementAge means the
age the Employer specifies in the Adoption

1,10 Employer means an employer who Agreementconsistentwith Section3.05(B).
adopts this Plan by executing an Adoption -

Agreement. 1.20 Participant is an Employeeotherthan
an ExcludedEmployeewho becomesa Participantin

1.11 Employer Contribution means accordancewith theprovisionsof Section2.01.
Nonelective Contributions - or Matching
Contributions. 1.21 Plan meansthe457 plan establishedor

- continuedby the Employerin the form of this basic
1.12 ERISA means the Employee Plan and (if applicable)Trust Agreement,including

Retirement income Security Act of 1974, as - the Adoption Agreementunderwhich the Employer
amended. has elected to participate in this Eligible 457

- Prototype Plan. The Employer in the Adoption
1.13 Excess Deferrals means Deferral Agreementmustdesignatethenameof the Plan.The

Contributionsto a GovernmentalEligible 457 Planor Plan maintained by each adopting Employer is a
to a Tax-ExemptOrganizationEligible 457Plan for a separatePlan, independentfrom theplanof any other
Participantthat exceedthe Taxable Year maximum Employeradopting this Eligible 457 PrototypePlan.
limitation of Code §~457(b)and(e)(18). All section referenceswithin the Plan are Plan

sectionreferencesunlessthe contextclearly indicates
1.14 Includible Compensationmeans, for otherwise.

the EmployeesTaxableYear, the Employeestotal
Compensation within the meaning of Code 1.22 Plan Administrator is the Employer
§415(c)(3)paid to an Employeefor servicesrendered unless the Employer designatesanotherpersonto
to the Employer. lncludible Compensationincludes hold the position of Plan Administrator. The Plan
Deferral Contributionsunderthe Plan, compensation Administratormay bea Participant.
deferred under any other plan describedin Code
§457, and any amount excludible from the
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political subdivision of a State, or any agencyor ARTICLE 11
instrumentalityof a Stateor its political subdivision. PARTICIPATION IN PLAJ4
A Statedoesnot include the federal governmentor
anyagencyor instrumentalitythereof 2.01 ELIGIBILITY. Each Employee who is

- - not an ExcludedEmployeebecomesa Participantin
1.30 A Substantial Risk of Forfeiture the Planin accordancewith the eligibility conditions

existsif thePlanexpresslyconditionsa Participants and as of the PlanEntry Datethe Employerelectsin
right to Deferred Compensation upon the its Adoption Agreement.If this Plan is a restated
Participants future performance of substantial Plan, each Employeewho was a Participant in the
Servicefor theEmployer. Planon the day beforetheEffective Datecontinues

as a Participantin the Plan, irrespectiveof whether
1.31 Tax-Exempt Organization meansany he/she- satisfies the eligibility conditions in the

tax-exemptorganizationother than a governmental restated Plan, unless the Employer indicates
unit or a church or qualified church-controlled otherwisein theAdoptionAgreement.
organizationwithin themeaningof Code§3121(n). -

2.02 PARTICIPATiON UPON RE-
1.32 TaxableYear meansthe calendaryear EMPLOYMENT. A Participant who incurs a

or othertaxableyearof aParticipant. Severancefrom Employmentwill re-enterthePlanas
a Participanton the dateof his/her re-employment.

1.33 Transfer meansa transfer of Eligible An Employee-who satisfies the Plans eligibility
457 Planassetsto anotherEligible 457 Planwhich is conditions but who incurs a Severance from
not a Rollover Contribution and which is made in Employment prior to becoming a Participantwill
accordancewithSection9.03. becomea Participanton the later of the Plan Entry

Date on which he/shewould haveenteredthe Plan
1,34 Trust meansthe Trust createdunder had he/she not incurred - a Severance from

the adoptingEmployersPlan. The Trust createdand - Employmentor the date of his/her re-employment,
establishedunderthe adopting EmployersPlan is a Any Employee who incurs a Severance -from
separateTrust, independentof thetrust of anyother Employmentprior to satisfyingthe Planseligibility
Employeradopting this Eligible 457 PrototypePlan, conditionsbecomesa Participantin accordancewith
A Trust requiredundera GovernmentalEligible 457 AdoptionAgreementSection2.01,
Plan is subject to Article VIII.- Any Trust under a
Tax-Exempt Organization Eligible 457 Plan is 2.03 CHANGE IN EMPLOYEESTATUS. If a
subjectto Section5.09. Participant has not incurred a Severance from

Employmentbutceasesto beeligible to participatein
1,35 Trustee meansthe personor persons the Plan, by reason of becoming an Excluded

who as Trusteeexecute the EmployersAdoption Employee, the Plan Administrator must treat the
Agreement,or anysuccessorin office who in writing Participant as an Excluded Employee during the
acceptsthepositionofTrustee, periodsuch a Participantis subjectto the Adoption

Agreement exclusion, The Plan Administrator
1.36 Type of 457 Plan,The Employerin the determinesa Participantssharingin theallocationof

Adoption Agreementmust specifyboth the sponsor Employer Contributions by disregarding his/her
typeandplan typefrom the following: Compensationpaid by the Employer for services

rendered in his/her capacity as an Excluded
Employee. However, during such period of

(A) Governmental Eligible 457 Plan means an exclusion, the Participant, without regard to
Eligible 457 Planestablishedby aState. employmentclassification,continuesto sharefully in

- Plan incomeallocations under Section 5.07 and to
accruevestingserviceif applicable,

(B) Tax-Exempt Organization Eligible 457 Plan
means an Eligible 457 -Plan establishedby a Tax- ARTICLE Ill

ExemptOrganization, DEFERRALCONTRIBUTIONS/LIMITATIONS

(C) Eligible 457 Plan means a plan which 3,01 AMOUNT.
satisfiesthe requirementsof Code §457(b)andTreas.
Reg.§~1.457-3through-10, (A) ContributionFormula.For eachPlanYear, or

other period the Employerspecifiesin the Adoption
Agreement,the Employerwill contributeto the Plan

1.37 Vested meansa ParticipantsDeferral the type and amount of Deferral Contributions the
Contributions that are not subject to a Substantial Employerelectsin its AdoptionAgreement.
Riskof Forfeiture,includingavestingschedule,

(B) Return of Contributions, The Employer
contributes to this Plan on the condition its
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contributionis not due to a mistakeof fact. if the Reduction Agreement elects otherwise, the
Planhas a Trust, the Trustee,upon written request Participants Salary Reduction Agreement shall
from the Employer,mustreturnto the Employer the continue to apply during the Participantsleaveof
amountof the Employerscontribution (adjustedfor absenceor the Participantsdisability (as the Plan
net income,gain or loss)madeby the Employeron Administratorshall establish),if the Participanthas
accountof a mistake of fact. The Trusteewill not Compensationother than imputed compensationor
return any portion of the Employerscontribution disability benefits. -

undertheprovisionsofthis paragraphmorethanone
year after the Employermade the contribution on 3.03 MATCHING CONTRIBUTIONS. The
accountof a mistake of fact. In addition, if any Employer in the Adoption Agreement must elect
ParticipantSalaryReductionContributionis dueto a whether the Plan permits Matching Contributions
mistake of fact, the Employeror the Trusteeupon and,if so, the type(s)of MatchingContributions,the
written requestfrom the Employer shall returnthe timeperiod applicableto anyMatching Contribution
Participantscontribution (adjustedfor net income, formula, and as applicable,the amountof Matching
gain or loss), within one year after paymentof the Contributionsandthe Plan limitations, if any,which
contribution, apply to Matching Contributions. Any Matching

Contributions apply to Normal Retirement Age
The Trusteewill not increasethe amountof the catch-up contributions and to age 50 catch-up

Employercontributionreturnableunderthis Section contributions, if any, unless the Employer elects
3,01 for any earningsattributableto the contribution, otherwisein theAdoptionAgreement.
but the Trustee will decrease the Employer -

contributionreturnablefor any lossesattributableto 3.04 NORMAL LIMITATION. Except as
it. TheTrusteemayrequiretheEmployerto furnish it provided in Sections3.05 and 3.06, a Participants
whatever evidencethe Trusteedeemsnecessaryto maximum Deferral Contributions (excluding
enable the Trustee to confirm the amount the RolloverContributionsandTransfers)underthis Plan
Employer has requestedbe returned is properly for a TaxableYearmay notexceedthe lesserof:
returnable.

(a) The applicable dollar amount as
(C) Time of Paymentof Contribution.If the Plan specified under Code §457(e)(15) (or, beginning
hasa Trust,the Employermay pay its contributions January 1, 2006) such larger amount as the
for each Plan Year to the Trust in one or more Commissioner of the Internal Revenue may
installments and at such time(s) as the Employer prescribe),or
determines, without interest. A Governmental
Employer shall deposit Salary Reduction (b) 100% of the Participants includible
Contributionsto theTrust within a periodthat is not Compensationfor theTaxableYear.
longer than is reasonablefor the administrationof
ParticipantAccounts. 3.05 NORMAL RETIREMENT AGE

CATCH-UP CONTRIBUTION. For one or moreof
3~02SALARY REDUCTION CONTRIBU- the Participants last three Taxable Years ending-

lIONS. The Employerin the Adoption Agreement before the Taxable Year in which the Participant
mustelectwhetherthePlanpermitsSalaryReduction attains Normal Retirement Age, the Participants
Contributions,and also the Plan limitations, if any, maximumDeferralContributionsmay notexceedthe
which apply to Salary Reduction Contributions, lesserof:
UnlesstheEmployerelectsotherwisein theAdoption
Agreement,all such limitations apply on a payroll (a) Twice the dollar amount under Section
basis. 3.04(a) normal limitation, or (b) the underutilized

limitation.
(A) Deferral from Sick, Vacation and. Back Pay.
The Employerin theAdoptionAgreementmustelect - (A) Underutilized Limitation. A Participants
whether to permit Participants to make Salary underutilizedlimitation is equalto thesumof: (i) the
ReductionContributionsfrom accumulatedsick pay, normal limitation for the TaxableYear,and (ii) the
from accumulatedvacationpayor frombackpay. normal limitation for eachof theprior TaxableYears

of the Participant commencing after 1978 during
(B) Automatic Enrollment. The Employer in the whichtheParticipantwaseligible to participatein the
Adoption Agreement may provide for automatic Plan and the ParticipantsDeferral Contributions
Salary Reduction Contributions of a specified were subjectto the normal limitation or any other
amount, subject to giving notice to affected Code §457(b) limit, less the amount of Deferral
Participantsof the automatic election and of their Contributions for each such prior Taxable Year,
rightto makea contraryelection. excludingage50 catch-upcontributions.

(C) Application to Leave of Absence and (B) Normal RetirementAge. Normal Retirement
Disability. Unless a Participant in his/her Salary Age is the age the Employer specifies in the
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political subdivision of a State, or any agency or ARTICLE II
instrumentalityof a Stateor its political subdivision. PARTICIPATION IN PLAN
A Statedoesnot include the federal governmentor
anyagencyor instrumentalitythereof 2,01 ELIGIBILiTY, Each Employee who is

not an ExcludedEmployeebecomesa Participantin
1.30 A Substantial Risk of Forfeiture the Planin accordancewith the eligibility conditions

existsif the Planexpresslyconditionsa Participants and asof the PlanEntry Date theEmployerelectsin
right to Deferred Compensation upon the its Adoption Agreement.If this Plan is a restated
Participants future performance of substantial Plan, each Employeewho was a Participantin the
Servicefor theEmployer. Plan on the day beforethe Effective Datecontinues

as a Participantin the Plan, irrespectiveof whether
1.31 Tax-ExemptOrganizationmeansany he/she satisfies the eligibility conditions in the

tax-exemptorganizationother than a governmental restated Plan, unless the Employer indicates
unit or a church or qualified church-controlled otherwisein theAdoptionAgreement.
organizationwithin themeaningof Code§3121(n). -

2,02 PARTiCIPATION UPON RE-
1.32 TaxableYear meansthe calendaryear EMPLOYMENT, A Participant who incurs a

or othertaxableyearofa Participant. Severancefrom Employmentwill re-enterthePlanas
a Participanton the date of his/her re-employment.

1.33 Transfer means a transfer of Eligible An Employee who satisfies the Plans eligibility
457 Planassetsto anotherEligible 457 Planwhich is conditions but who incurs a Severance from
not a Rollover Contribution and which is made in Employment prior to becoming a Participantwill
accordancewith Section9.03, becomea Participanton the later of the Plan Entry

Date on which he/shewould haveenteredthe Plan
1,34 Trust meansthe Trust createdunder had he/she not incurred a Severance from

the adoptingEmployersPlan, The Trust createdand Employmentor the date of his/her re-employment.
establishedunderthe adoptingEmployersPlan is a Any Employee who incurs a Severance from
separateTrust, independentof the trustof any other Employmentprior to satisfyingthe Planseligibility
Employeradoptingthis Eligible 457 PrototypePlan, conditionsbecomesa Participantin accordancewith
A Trust required undera GovernmentalEligible 457 AdoptionAgreementSection2,01,
Plan is subject to Article Viii, Any Trust under a
Tax-Exempt Organization Eligible 457 Plan is 2.03 CHANGE iN EMPLOYEE STATUS.If a
subjectto Section5.09. Participant has not incurred a Severance from

Employmentbutceasesto be eligible to participatein
1.35 Trustee meansthe personor persons the Plan, by reason of becoming an Excluded

who as Trusteeexecutethe EmployersAdoption Employee, the Plan Administrator must treat the
Agreement,orany successorin office who in writing Participant as an Excluded Employee during the
acceptsthe positionof Trustee. period such a Participant is subjectto the Adoption

Agreement exclusion, The Plan Administrator
1.36 Type of 457 Plan. The Employerin the determinesaParticipantssharingin theallocationof

Adoption Agreementmust specifyboth the sponsor Employer Contributions by disregarding his/her
typeandplan type from the following: Compensationpaid by the Employer for services

rendered in his/her capacity as an Excluded
Employee. However, during such period of

(A) GovernmentalEligible 457 Plan meansan exclusion, the Participant, without regard to
Eligible 457Planestablishedby a State, employmentclassification,continuesto sharefully in

Plan income allocationsunder Section 5,07 and to
accruevestingserviceif applicable.

(B) Tax-ExemptOrganizationEligible 457 Plan
- meansan Eligible 457 Plan establishedby a Tax- ARTICLE III

ExemptOrganization. DEFERRALCONTRIBUTIONS/LIMITATIONS

(C) Eligible 457 Plan means a plan which 3.01 AMOUNT.
satisfiesthe requirementsof Code §457(b)andTreas.
Reg.§~1.457-3through-10. (A) Contribution Formula.For each PlanYear,or

other period the Employerspecifiesin the Adoption
Agreement,the Employerwill contributeto the Plan

1.37 Vested meansa ParticipantsDeferral the type and amount of Deferral Contributions the
Contributionsthat are not subject to a Substantial Employerelectsin its AdoptionAgreement.
Risk of Forfeiture,includingavestingschedule,

(B) Return of Contributions. The Employer
contributes to this Plan on the condition its
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Adoption Agreementprovidedthat the agemay not 3.07 CONTRIBUTION ALLOCATION. The
be: (i) earlierthantheearliestofage65 or theageat PlanAdministratorwill allocateto eachParticipants
which Participantshavetherightto retire andreceive Account his/her beferral Contributions. The
undertheEmployersdefinedbenefitplan (or money Employer will allocate Employer Nonelectiveand
purchaseplan if the Participant is- not eligible to Matching Contributions to the Account of each
participate in a defined benefit plan) immediate Participantwho satisfiesthe allocationconditionsin
retirement benefits without actuarial or other Adoption AgreementSection 3.08 in the following
reduction because of retirement before a later manner: - -

specifiedage;or (ii) laterthanage70,2.
(a) Fixed-match. To the extentthe Employer

(1) ParticipantDesignation.The Employerin makes Matching Contributions under a fixed
the Adoption Agreementmay permit a Participantto Adoption Agreementformula, thePlanAdministrator
designatehis/herNormalRetirementAge as anyage will allocate - the Matching Contribution to the
includingor betweenthe foregoingages. Account of the Participant on whosebehalf the

Employermakesthat contribution.A fixed Matching
(2) Multiple 457 Plans. If the Employer Contribution formula is a formula under which the

maintainsmore thanoneEligible 457 Plan, the Plans Employercontributesa specifiedpercentageor dollar
maynotpermit anyParticipantto havemorethanone amount on behalf of a Participant basedon that
Normal RetirementAgeunderthePlans, ParticipantsSalaryReductionContributions,

(3) Police and Firefighters. In a Governmental (b) Discretionary match. To the extent the
Eligible 457 Planwith qualifiedpolice or firefighter Employer makes Matching Contributions under a
Participants within the meaning of Code discretionaryAdoption Agreementformula, the Plan
§415(b)(2)(H)(ij)(l), the Employer in the Adoption Administrator will allocate the Matching
Agreement may elect (or permit the qualified Contributionsto a ParticipantsAccount in the same
Participantsto elect) a Normal RetirementAge as proportion that eachParticipantsSalary ReductiOn
early asage40 andaslate asage70/z. Contributions taken into accountunder-the formula

- beartothe totalSalaryReductionContributionsof all
(C) Pre-2002 Coordination. In determining a Participants.
Participants underutilized limitation, the Plan
Administrator, in accordance with Treas. Reg. (c) Tiered match.If theMatchingContribution
§ I .457-4(c)(3)(iv), must apply the coordinationrule formula is a tiered formula, the PlanAdministrator
in effect undernow repealedCode §457(c)(2). The will allocate separatelythe Matching Contributions
Plan Administrator also must determinethe normal with respect to each tier- of Salary Reduction
limitation for pre-2002TaxableYeatsin accordance Contributions,in accordancewith -thetieredformula.
with Code§457(b)(2)asthenin effect, -

- (d) Discretionary nonelective. The Plan
3.06 AGE 50 CATCH-UP CONTRiBUTION, Administratorwill allocatediscretionaryNonelective

An Employer sponsoringa GovernmentalEligible Contributionsfor a Plan Year in the sameratio that
457 Plan must-specify in the Adoption Agreement each ParticipantsCompensationfor the Plan Year
whethertheParticipantsare eligible to makeage50 bearsto the total Compensationof all Participantsfor
catch-upcontributions, the PlanYear, unlessthe Employerelectsotherwise

in theAdoptionAgreement.
If an Employerelects to permit age50 catch-up

contributions, all Employees who are eligible to (e) Fixed nonelective,The Plan Administrator
makeSalaryReductionContributionsunderthis Plan will allocate fixed NonelectiveContributions for a
and who haveattainedage50 beforethecloseof the Plan Year in the sameratio that eachParticipants
Taxable Year are eligible to makeage 50 catch-up Compensationfor the Plan Year bears to the total
contributions for that Taxable Year in accordance Compensationof all Participantsfor the Plan Year, -

with, and subjectto the limitationsof, Code §414(v). unlesstheEmployerelectsotherwisein theAdoption
Such catch-up contributions are not taken into Agreement. -

account for purposesof the provisionsof the plan
implementingthe requiredlimitations of Code §457. 3.08 ALLOCATION CONDITIONS.The Plan
If, for a Taxable Year, an Employeemakesa catch- Administrator will determine the allocation
up contributionunderSection3.05, the Employeeis conditionsapplicableto NonelectiveContributionsor
not eligible to make age 50 catch-upcontributions to MatchingContributions(or to both) in accordance
under this Section 3.06. A catch-up eligible with the Employers elections in its Adoption
Participant in each Taxable Year is entitled to the Agreement,The PlanAdministratorwill notallocate
greaterof the amountdeterminedunderSection3.05 - to a Participant any portion of an Employer
or Section 3.06 catch-upamount plus the Section Contribution (or forfeiture if applicable) for a Plan
3.04normallimitation. - Year or applicable portion thereof in which the
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Participantdoesnot satisfythe applicableallocation 3.10 DISTRIBUTION OF EXCESS
condition(s). - - DEFERRALS, in the event that a Participanthas

Excess-Deferrals, the Plan will distribute to the
3.09 ROLLOVER CONTRIBUTIONS. For - Participant the ExcessDeferrals and allocable net

taxableyearsbeginningafterDecember31, 2001,an income,gain or loss, in accordancewith this Section
Employer sponsoringa GovernmentalEligible 457 3,10.
Planmaypermit Rollover Contributions.

(A) Governmental Eligible 457 Plan. The Plan
(A) Operational Administration. The Employer, Administrator will distributeExcessDeferralsfrom a
operationallyand on a nondiscriminatorybasis,may Governmental Eligible 457 Plan as soon as is
elect to permit or not to permit Rollover reasonably practicable following the Plan
Contributions to this Plan or may Clect to limit an Administrators determinationof the amountof the
eligible Employeesright or a Participantsright to ExcessDeferral.
make- a Rollover Contribution. If the Employer - -

permitsRollover Contributions,anyParticipant(or as (B) Tax-ExemptOrganizationEligible 457 Plan.
applicable, any eligible Employee), with the The Plan Administrator will distribute Excess
Employerswritten consentand after filing with the Deferrals from a Tax-ExemptOrganizationEligible
Trustee the form prescribed by the Plan 457 Planno laterthanApril 15 following theTaxable
Administrator,may makea Rollover Contribution to Yearin whichtheExcessDeferraloccurs.
the Trust. Before acceptinga Rollover Contribution,
the Trusteemay require a Participant (or eligible (C) Plan Aggregation, if the Employer maintains
Employee) to furnish satisfactory evidence the morethan oneEligible 457 Plan, the Employermust
proposedtransferis in facta Rollover Contribution aggregateall suchPlansin determiningwhetherany
which the Code permits an employeeto maketo a ParticipanthasExcessDeferrals.
eligible retirementplan. The Trustee, in its sole
discretion, may decline to accept a Rollover (D) Individual Limitation. If a Participant
Contribution of property which could: (1) generate participatesin anotherEligible 457 Planmaintained
tinrelated business taxable income; (2) create by a different employer, and the Participant has
difficulty or undueexpensein storage,safekeepingor - ExcessDeferrals,the PlanAdministratormay, but is
valuation; or (3) createother practicalproblemsfor not required, to correct the Excess- Deferrals by
theTrust, makinga correctivedistributionfromthis Plan.

(B) Pre-Participation Rollover, if an eligible 3.11 DEEMED IRA CONTRIBUTIONS. A
EmployeemakesaRollover ContributiontotheTrust GovernmentalEmployerunder an Eligible 457 Plan
prior to satisfying the Planseligibility conditions, may elect to permit Participants to make IRA

the Plan -Administrator and Trustee must treat the contributions to this Plan in accordancewith the
Employee as a limited Participant (as describedin Code §408(q) deemedIRA rules, commencingfor

Rev. Rul.96-48or inanysuccessorruling). A limited PlanYearsbeginningafterDecember31, 2002.If the
Participantdoesnotshare in thePlansallocationof Employerelectsto permit deemedIRA contributions
any Employer Contributions and may not make to thePlan, theEmployerwill amendthePlanto add
Salary ReductionContributionsuntil he/sheactually necessaryIRA languageand either the Rev. Proc.
becomesa Participant in the Plan, If a limited 2003-13 sample deemed IRA language or an
Participanthasa Severancefrom Employmentprior appropriatesubstitute.
to becomingaParticipantin thePlan,theTrusteewill
distribute his/herRollover ContributionsAccountto 3.12 DOLLAR LIMITS, The table below
the limited ParticipantinaccordancewithArticle IV. shows the applicable dollar amounts describedin

paragraph3.04(a)and limitationson age50 catch-up
(C) SeparateAccounting. if an Employer permits contributions described in Section 3.06. These

Rollover Contributions,the Plan-Administrator must amountsare adjustedafter 2006 for changesin the
accountseparatelyfor: (1) amountsrolled into this cost-of-living to the extent permitted in Code
Planfrom aneligible retirementplan (otherthanfrom §415(d).
anotherGovernmentalEligible 457 plan); and (2) __________ ___________

amounts rolled into this Plan from another Applicable Catch-up
Governmental Eligible 457 Plan The Plan Year Dollar Contribution
Administrator for purposes of ordering any Amount Limitation
subsequentdistribution from this Plan,maydesignate 2002 $11,000 $1,000
a distribution from a Participants Rollover 2003 $12,000 $2,000
Contributionsas comingfirst from eitherof(I) or (2) 2004 $13,000 $3,000
aboveif the Participanthas both types of Rollover ~ $14,000 $4,000
ContributionAccounts. 2006 $15,000 $5,000
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Adoption Agreementprovidedthat the age may not 3.07 CONTRIBUTiON ALLOCATION, The
be: (i) earlierthanthe earliestof age65 or theageat PlanAdministratorwill allocateto eachParticipants
which Participantshavetheright to retire andreceive Account his/her Deferral Contributions. The
underthe Employersdefinedbenefitplan (or money Employer will allocate Employer Nonelective and
purchaseplan if the Participant is not eligible to Matching Contributions to the Account of each
participate in a defined benefit plan) immediate Participantwho satisfiesthe allocationconditionsin
retirement benefits without actuarial or other Adoption AgreementSection 3.08 in the following
reduction becauseof retirement before a later manner:
specifiedage;or (ii) laterthanage70,z.

(a) Fixed match.To the extent the Employer
(1) Participant Designation. The Employer in makes Matching Contributions under a fixed

the Adoption Agreementmaypermit a Participantto AdoptionAgreementformula, thePlanAdministrator
designatehis/herNormal RetirementAge as any age will allocate the Matching Contribution to the
includingor betweenthe foregoingages. Account of the Participant on whose behalf the

Employermakesthat contribution,A fixed Matching
(2) Multiple 457 Plans. If the Employer Contribution formula is a formula underwhich the

maintainsmorethanoneEligible 457 Plan, the Plans Employercontributesa specifiedpercentageor dollar
maynotpermitanyParticipanttohavemorethanone amount on behalf of a Participant basedon that
NormalRetirementAgeunderthePlans. ParticipantsSalaryReductionContributions,

(3) Police andFirefighters.in a Governmental (b) Discretionary match. To the extent the
Eligible 457 Plan with qualified policeor firefighter Employer makes Matching Contributions under a
Participants within the meaning of Code discretionaryAdoption Agreementformula, the Plan
§415(b)(2)(H)(ii)(I), the Employer in the Adoption Administrator will allocate the Matching
Agreement may elect (or permit the qualified Contributionsto a ParticipantsAccount in thesame
Participantsto elect) a Normal RetirementAge as proportion that each ParticipantsSalary Reduction
early asage40 andas lateasage70V2. Contributionstaken into accountunderthe formula

- - bearto the totalSalaryReductionContributionsof all
(C) Pre-2002 Coordination. In determining a Participants.
Participants underutilized limitation, the Plan
Administrator, in accordance with Treas. Reg. (c) Tieredmatch.If theMatching Contribution
§ 1 .457-4(c)(3)(iv),must apply the coordinationrule formula is a tiered formula, the Plan Administrator
in effect undernow repealedCode §457(c)(2). The will allocate separatelythe Matching Contributions
PlanAdministratoralso must determinethe normal with respect to each tier- of Salary Reduction
limitation for pre-2002TaxableYears in accordance Contributions,in accordancewith the tieredformula.
with Code§457(b)(2)asthenineffect.

(d) Discretionary nonelective. The Plan
3.06 AGE 50 CATCH-UP CONTRIBUTION. Administratorwill allocatediscretionaryNonelective

An Employer sponsoringa GovernmentalEligible Contributionsfor a Plan Yearin the sameratio that
457 Plan must-specify in the Adoption Agreement each ParticipantsCompensationfor the Plan Year
whethertheParticipantsareeligible to makeage50 bearsto the totalCompensationof all Participantsfor
catch-upcontributions, the PlanYear, unlessthe Employerelectsotherwise

in theAdoptionAgreement
If an Employerelectsto permit age50 catch-up

contributions, all Employees who are eligible to (e) Fixed nonelective.The Plan Administrator
makeSalaryReductionContributionsunderthis Plan will allocate fixed Nonelective Contributions for a
and who haveattainedage50 beforethe closeof the Plan Year in the sameratio that each Participants
Taxable Year are eligible to makeage 50 catch-up Compensationfor the Plan Year bears to the total
contributionsfor that Taxable Year in accordance Compensationof all Participantsfor the Plan Year, -

with, and subjectto the limitations of, Code§414(v). unlessthe Employerelectsotherwisein the Adoption
Such catch-up contributions are not taken into Agreement.
account for purposesof the provisionsof the plan
implementingthe requiredlimitations of Code§457. 3.08 ALLOCATION CONDITIONS, The Plan
If, for a TaxableYear, an Employeemakesa catch- Administrator will determine the allocation
up contributionunder Section3.05, the Employeeis conditionsapplicableto NonelectiveContributionsor
not eligible to make age 50 catch-up contributions to Matching Contributions(or to both) in accordance
under this Section 3.06. A catch-up eligible with the Employers elections in its Adoption
Participant in each Taxable Year is entitled to the Agreement.The PlanAdministratorwill not allocate
greaterof the amountdeterminedunderSection3.05 to a Participant any portion of an Employer
or Section 3.06 catch-up amount plus the Section Contribution (or forfeiture if applicable) for a Plan
3.04normal limitation. Year or applicable portion thereof in which the
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would commence under the Participants initial -

ARTICLE IV election, may makeone additionalelection to defer
TIME AND METHOD OF (but not to accelerate)the timing of- payment of
PAYMENT OF BENEFITS his/her Account and also as to the method of

- payment.
4,01 DiSTRIBUTION RESTRICTIONS. -

Except as the Plan provides otherwise, the Plan (C) No Election/Default,If the Participantdoesnot
Administrator or Trusteemay not distribute to a make a timely election regarding the time and

Participant his/her Account prior to one of the methodof payment,the PlanAdministratorwill pay
followingevents: - or directtheTrusteeto pay theParticipantsAccount

in accordancewith theAdoptionAgreement,
(a) TheParticipantsattainingage70iz;
(b) The Participants Severance from 4.03 REQUIRED MINIMUM DISTRIBU-

Employment;or TIONS. The Plan Administratormay not distribute
(c) The Participantsdeath, nor direct the Trusteeto distributethe Participants

Account, nor may the Participant elect any
4,02 TIME AND METHOD OF PAYMENT distribution his/her Account, under a method of

OF ACCOUNT, The PlanAdministrator,or Trustee paymentwhich, as of the required beginning date,
at the direction of the Plan Administrator, will does not satisfy the minimum distribution
distribute to a Participant who has incurred a requirementsof Code §401(a)(9) or which is not
Severancefrom EmploymenttheParticipantsVested consistentwith applicable-Treasuryregulations,
Account underone or any combinationof payment - - - -

methodsand at the time(s) the AdoptionAgreement (A) GeneralRules. - -

specifies.if the Adoption Agreementpermits more - -

thanone time or method,the PlanAdministrator, in (I) Effective Date. Unless the Employer
the absenceof a Participantelectiondescribedbelow, specifies a later effective date in the Adoption
will determinethe time and method applicableto a Agreement,the provisionsof this Section 4.03 will
particular Participant, In no event will the Plan apply for purposesof detenniningrequiredminimum
Administrator direct (or direct the Trustee to distributions for calendaryears beginning with the
commence)distribution,nor will the Participantelect 2002calendaryear.
to have distribution commence,- later than the -

Participantsrequired -beginning date, or under a (2) Coordinationwith Minimum Distribution
methodthat doesnotsatisfySection4.03, RequirementsPreviouslyin Effect.If the effective

- date of this Section 4.03 is earlier-than the 2003
(A) ParticipantElection of Time and Method.The calendaryear, required minimum distributions for
Employer in the Adoption Agreement must elect 2002underthePlanwill be determinedasfoltows If
whethertopermit Participantsto electthe timing and the total amount of 2002 -required minimum
methodofdistributionoftheir Accountin accordance distributions underthe Planmade-to the distributee -

with this Section4,02, ThePlan Administratormust - prior to theeffectivedateofthis Section4.03equals
consentto thespecific termsof any suchParticipant or exceeds the required minimum distributions -

election and- the Plan Administrator in its sole determined under this Section 4.03, then no
discretion may withhold consent. Subject to the additionaldistributionswill be requiredto be made
foregoingconditions,a Participant: (I) may electto for 2002 on or aftersuchdatetothe distributee,If the
postponedistributionof his/herAccountbeyondthe total amountof 2002 requiredminimum distributions
time the Employer has elected in its Adoption underthe Plan madeto the distributeeprior to the
Agreement, to any fixed- or determinable date effective date of this Section 4.03 is less than the
including, butnot beyond,the Participantsrequired amount determined- under this Section 4.03, the
beginning date; and (2) may elect the method of requiredminimum-distributionsfor 2002 on andafter
payment. A Participantmay elect the timing -and suchdatewill be determinedso that the total amount
method of paymentof his/herAccountno later than of requiredminimum distributionsfor 2002 madeto
30 days before the date the Plan Administrator or the distributeewill be the amount determinedunder
Trustee first would commence payment of the thisSection4.03,
Participants Account in accordance with the
Adoption Agreement,The PlanAdministrator must (3) Precedence.The requirements of this
furnishto theParticipanta form for the Participantto Section 4.03 will take precedence over any
electthe timeanda methodof payment. inconsistentprovisionsof thePlan.

(B) Number of initial Elections/Subsequent (4) Requirements of Treasury Regulations
Elections.A Participantmay make any numberof Incorporated,All distributions required underthis
electionsor revokeany prior election underSection Section 4.03 will be determined and made in
4.02(A) within the election period. Once the initial accordancewith theTreasuryregulationsunderCode
electionperiodexpires,a Participant,beforepayment §401(a)(9).
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4.03(B)(2)(a),the datedistributionsare consideredto
(B) Time and Manner of Distribution beginis thedatedistributionsactuallycommence.

(1) Required Beginning Date. The (3) Forms of Distribution. Unless the
Participants entire interest will be distributed, or Participantsinterestis distributedin the form of an
beginto bedistributed,totheParticipantno laterthan annuity purchasedfrom aninsurancecompanyor in a
the Participantsrequiredbeginningdate. singlesum on or beforethe requiredbeginningdate,

- - as of thefirst distribution calendaryear distributions
(2) Deathof ParticipantBefore Distribution - will be made in accordancewith Sections4.03(C)

Begins, If the Participantdies before distributions and4.03(D). If the Participantsinterestis distributed
begin, the Participants entire interest will be in the form of an annuity purchased from an
distributed,orbeginto be distributed,no laterthanas insurancecompany,distributionsthereunderwill be

follows: madein accor4ancewith the requirementsof Section
4.01(a)(9)of theCodeandtheTreasuryregulations.

(a) SpouseDesignatedBeneficiary. If the
Participants surviving spouseis the Participants (C) Required Minimum Distributions during
sole designatedBeneficiary, then, except as the ParticipantsLifetime.
Employer may elect in the Adoption Agreement,
distributionsto the surviving spousewill begin by (1) Amount of Required Minimum
December 31 of the calendar year immediately DistributionforEachDistribution CalendarYear.
following the calendaryear in which the Participant During the Participants lifetime, the minimum
dies, or by December31 of the calendaryear in amount that will be distributedfor eachdistribution
whichtheParticipantwould haveattainedage70,2, if calendaryearisthe lesserof:
later.

(a) ~ The quotient obtained by
(b) Non-SpouseDesignatedBeneficiary.If dividing the Participantsaccount balanceby the

the Participants surviving spouse is not the numberin the Uniform Life Tablesetforth inTreas.
Participants sole designated Beneficiary, then, Reg. § 1.40l(a)(9)-9, usingthe Participantsattained

except as the Employermay elect in the Adoption ageasof theParticipantsbirthday in thedistribution
Agreement, distributions to the designated calendaryear;or
Beneficiary will begin by December 31 of the
calendaryear immediately following the calendar (b) Younger Spouse. If the Participants
yearin which theParticipantdied. sole designated Beneficiary for the distribution

calendaryearis the Participantsspouse,the quotient
(c) No DesignatedBeneficiary.If there is obtained by dividing the Participants account

no designatedBeneficiaryas of September30 of the balanceby thenumberin the Jointand LastSurvivor
year following theyearof theParticipantsdeath,the Table set forth in Treas.Reg. § 1.401(a)(9)-9,using
Participants entire interest will be distributed by theParticipantsand spousesattainedagesasof the
December31 ofthecalendaryearcontainingthe fifth Participants and spouses birthdays in the
anniversaryoftheParticipantsdeath. distributioncalendaryear.

(d) Death of Spouse.If the Participants (2) Lifetime Required Minimum
surviving spouseis the Participantssole designated Distributions Continue Through Year of
Beneficiary and the surviving spousedies after the Participants Death. Required minimum
Participantbut beforedistributions to the surviving distributions will be determinedunder this Section
spouse begin, this Section 4.03(B)(2) other than 4.03(C)beginningwith the first distributioncalendar
Section4.03(B)(2)(a),will apply as if the surviving yearandup to andincludingthedistribution calendar
spouseweretheParticipant. yearthat includestheParticipantsdateof death.

Forpurposesof this Section4.03(B) and Section (D) Required Minimum Distributions after
4.03(D), unless Section 4.03(B)(2)(d) applies, ParticipantsDeath. -

distributions are considered to begin on the
Participants required beginning date. If Section (1) DeathOn orAfter DistributionsBegin.
4.03(B)(2)(d) applies,distributionsare consideredto
begin on the datedistributionsare requiredto begin (a) Participant Survived by Designated
to the surviving spouseunderSection 4.03(B)(2)(a). Beneficiary.If theParticipantdieson or after thedate
If distributionsunderan annuity purchasedfrom an distributions begin and there is a designated
insurance company irrevocably commenceto the Beneficiary, the minimum amount that will be
Participant before the Participants required distributedfor each distribution calendaryear after
beginning date (or to the Participants surviving the year of the Participantsdeath is the quotient
spousebeforethe date distributions are required to obtained by dividing the Participants account
begin to the surviving spouse under Section balance by the longer of the remaining life
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would commence under the Participants initial
ARTICLE IV election,may make one additional electionto defer

TIME AND METHOD OF (but not to accelerate)the timing of- payment of
PAYMENT OF BENEFITS his/her Account and also as to the method of

payment.
4.01 DISTRIBUTION RESTRICTIONS.

Except as the Plan provides otherwise, the Plan (C) No Election/Default,if the Participantdoesnot
Administrator or Trusteemay not distribute to a make a timely - election regarding the time and
Participant his/her Account prior to one of the methodof payment,thePlan Administratorwill pay
following events: - - or directtheTrusteeto pay theParticipantsAccount

inaccordancewith theAdoptionAgreement.
(a) The Participantsattainingage70/2;
(b) The Participants Severance from 4,03 REQUIRED MINIMUM DISTRIBU-

Employment;or TIONS. The PlanAdministrator may not distribute
(c) TheParticipantsdeath, nor direct the Trusteeto distributethe Participants

Account, nor may the Participant elect any
4,02 TIME AND METHOD OF PAYMENT distribution his/her Account, under a method of

OF ACCOUNT. The PlanAdministrator, or Trustee paymentwhich, as of the requiredbeginning date,
at the direction of the Plan Administrator, will does not satisfy the minimum distribution
distribute to a Participant who has incurred a requirementsof Code §401(a)(9) or which is not
Severancefrom EmploymenttheParticipantsVested consistentwith applicableTreasuryregulations.
Account underone or any combinationof payment -

methodsand at the time(s) the Adoption Agreement (A) GeneralRules.
specifies.If the Adoption Agreementpermits more
than one time or method,the PlanAdministrator,in (1) Effective Date. Unless the Employer
theabsenceof a Participantelectiondescribedbelow, specifies a later effective date in the Adoption
will determinethe time and methodapplicableto a Agreement,the provisionsof this Section4.03 will
particular Participant. in no event will the Plan apply for purposesof determiningrequiredminimum
Administrator direct -(or direct the Trustee to distributions for calendaryears beginning with the
commence)distribution,nor will theParticipantelect 2002calendaryear.
to have distribution commence, later than the -

Participants required beginning date, or under a (2) Coordination with Minimum Distribution
method that doesnotsatisfySection4.03. RequirementsPreviously in Effect, if the effective

- date of this Section 4.03 is earlier than the 2003
(A) ParticipantElection of Time andMethod.The calendaryear, required minimum distributions for
Employer in the Adoption Agreement must elect 2002underthePlanwill bedetermined-asfollows, If
whetherto permitParticipantsto electthe timing and the total amount of 2002 required minimum
methodof distributionof their Accountin accordance distributionsunderthe Plan madeto the distributee
with this Section4,02, The PlanAdministratormust prior to theeffectivedateof this Section4.03 equals
consentto the specific termsof any suchParticipant or exceeds the required minimum distributions
election and- the Plan Administrator in its sole determined under this Section 4,03, then no
discretion may withhold consent, Subject to the additional distributions will be requiredto be made
foregoingconditions,a Participant: (1) may electto for 2002on or aftersuchdateto thedistributee.If the
postponedistribution of his/her Accountbeyondthe total amountof 2002requiredminimum distributions
time the Employer has elected in its Adoption underthe Plan madeto the distributeeprior to the
Agreement, to any fixed or determinable date effective date of this Section 4.03 is less than the
including, but not beyond,the Participantsrequired amount determined under this Section 4.03, the
beginning date; and (2) may elect the method of requiredminimumdistributionsfor 2002on andafter
payment. A Participantmay elect the timing and suchdatewill bedeterminedsothat the total amount
methodof paymentof his/herAccount no laterthan of requiredminimum distributionsfor 2002 madeto
30 days beforethe date the Plan Administrator or the distributeewill be the amount determinedunder
Trustee first would commence payment of the this Section4.03.
Participants Account in accordance with the
Adoption Agreement.The Plan Administrator must (3) Precedence. The requirements of this
furnishto theParticipanta form for the Participantto Section 4.03 will take precedence over any
electthetimeandamethodofpayment. inconsistentprovisionsof thePlan.

(B) Number of Initial Elections/Subsequent (4) Requirementsof Treasury Regulations
Elections. A Participant may make any number of Incorporated.All distributionsrequired under this
electionsor revokeany prior election underSection Section 4,03 will be determined and made in
4.02(A) within the election period. Once the initial accordancewith the TreasuryregulationsunderCode
electionperiodexpires,a Participant,beforepayment §401(a)(9).
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expectancyof the Participantor the remaining life (b) No Designated Beneficiary. if the
expectancy of the Participants designated Participantdies before the date distributions begin
Beneficiary,determinedasfollows: and there is no designated Beneficiary as of

September30 of the year following the year of the
(i) ParticipantsLife Expectancy,The Participantsdeath, distribution of the Participants

Participantsremainin-glife expectancyis calculated entire interestwill be completedby December31 of
using the attainedage of the Participantas of the the calendaryearcontainingthe fifth anniversaryof
Participantsbirthday in the calendaryear of death, theParticipantsdeath, -

reducedby onefor eachsubsequentcalendaryear. - -

- (c) Death of Surviving Spouse Before
(ii) SpousesLife Expectancy. If the Distributions to Surviving SpouseAre Requiredto

Participants surviving spouseis the Participants ~ If the Participant dies before the date
sole designated Beneficiary, the remaining life distributionsbegin, theParticipantssurvivingspouse
expectancyof the surviving spouseis calculatedfor is theParticipantssole designatedBeneficiary,and
eachdistribution calendaryear after the yearof the the surviving spousedies before distributions are
Participantsdeathusing the surviving spousesage required to begin to the surviving spouse under
as of the spouses birthday in that year. For Section 4.03(B)(2Xa), this Section 4.03(D)(2) will
distribution calendar years after the year of the apply asif thesurvivingspouseweretheParticipant,
surviving spouses death, the remaining life
expectancyof the surviving spouse is calculated (E) Definitions
using the attained age of the surviving spouseas of
the spousesbirthday in the calendaryear of the (1) Designated Beneficiary. The individual
spousesdeath,reducedby one for each subsequent who is designatedas the BeneficiaryunderthePlan
calendaryear. and is the designated beneficiary under Code

§401(a)(9)andTreas.Reg. § I .401(a)(9)-I,Q&A-4.
(iii) Non-SpousesLife Expectancy,If

the Participants surviving spouse is not the (2) Distribution calendaryear. A calendar
Participants sole designated Beneficiary, the year for which a minimum distribution is required.
designatedBeneficiarysremaininglife expectancyis For distributions beginning before the Participants
calculatedusiiig theattainedageof theBeneficiaryas death, the first distribution calendaryear is the
of the Beneficiarys birthday in the calendaryear calendaryear immediately preceding the calendar
following thecalendaryearof theParticipantsdeath, year which contains the Participants required
reducedby oneforeachsubsequentcalendaryear. beginningdate.For distributionsbeginningafter the

Participantsdeath,the first distributioncalendaryear
(b) No Designated Beneficiary. If the is the calendaryear in which the distributions are

Participantdies on or after the date distributions required to begin under Section 4.03(B)(2), The
begin and there is no designatedBeneficiaryas of - requiredminimum distribution for the Participants
September30 of thecalendaryear after the calendar - first distribution calendaryear will -be madeon or
year of theParticipantsdeath,the minimumamount beforetheParticipants-requiredbeginningdate.The
that will be distributedfor eachdistribution calendar requiredminimum distribution for other distribution
yearafter thecalendaryearof theParticipantsdeath calendar years, including the required minimum
is the quotientobtainedby dividing theParticipants distribution for the distribution calendar year in
accountbalanceby the Participantsremaininglife which the Participants required beginning date
expectancycalculatedusing the attainedage of the occurs,will be madeon or beforeDecember31 of
Participantas of the Participantsbirthday in the thatdistributioncalendaryear.
calendaryear of death, reducedby one for each
subsequentcalendaryear. (3) Life expectancy. Life expectancy as

computedby useof the SingleLife Table in Treas.
(2) DeathbeforeDateDistributions Begin. Reg. § 1 .401(a)(9)-9.

(a) Participant- Survived by Designated (4) Participants account balance. The
Beneficiary.Exceptas theEmployermay electin the accountbalanceas of the last valuationdatein the
Adoption Agreement, if the Participantdies before calendaryear immediatelyprecedingthe distribution
the datedistributionsbegin andthereis a designated calendaryear(valuationcalendaryear) increasedby
Beneficiary, the minimum amount that will be - the amountof any contributionsmadeand allocated -

distributed for eachdistribution calendaryear after or forfeitures allocatedto the accountbalanceas of
the year of the Participantsdeath is the quotient dates in the valuation calendar year after the
obtained by dividing the Participants account valuationdateanddecreasedby distributionsmadein
balance by the remaining life-- expectancyof the the valuationcalendaryear after the valuationdate.
ParticipantsdesignatedBeneficiary, determinedas The accountbalancefor the valuationcalendaryear
providedin Section4.03(D)(1), includes any Rollover Contributionsor Transfersto

thePlaneitherin the valuationcalendaryearor in the
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distribution calendaryear if distributedor transferred (B) De minimis distribution, In accordancewith the
in thevaluationcalendaryear. EmployersAdoption Agreementelections, the Plan

Administrator may allow a Participant to elect to
(5) Required beginning date. A Participants receivea distributionor the PlanAdministratorwill

requiredbeginningdateis the April 1 of the calendar distribute(withoutaParticipantelection)any amount
year following the later of: (1) the calendaryear in of the Participants Account where: (1) the
which the Participantattains age70,z, or (2) the Participants Account (disregarding Rollover
calendaryear in which the Participantretiresor such Contributions)doesnotexceed$5,000(or suchother
other dateunderCode§401(a)(9)by which required amountas does notexceedthe Code §411(a)(11)(A)
minimum distributionsmustcommence, dollar amount); (2) the Participanthas not madeor

receivedan allocationof anyDeferral Contributions
4,04 DEATH BENEFITS. Upon the deathof underthe Planduring the two-yearperiodendingon

the Participant,the PlanAdministrator must pay or the dateof distribution; and (3) the Participanthas
direct theTrusteeto paytheParticipantsAccount in not receiveda prior distribution under this Section
accordancewith Section 4,03. Subject to Section 4.05(B).
4.03, a Beneficiarymayelect the timing andmethod
of paymentin the samemanneras a Participantmay (C) Distribution of Rollover Contributions. The
electunderSection4,02, if suchelectionsapply. Employerin its Adoption Agreementmay elect to

permit a Participant to request and to receive
4,05 DISTRIBUTIONS PRIOR TO SEVER- distribution of the ParticipantsAccountattributable

ANCE FROM EMPLOYMENT, TheEmployermust to Rollover Contributions (but not to Transfers)
elect in the Adoption Agreementwhetherto permit beforetheParticipanthasa distributableeventunder
in-service distributions of a Participants Vested Section4.01.
Accountunderthis Section4.05, notwithstandingthe
Section4.01 distributionrestrictions. 4.06 DISTRIBUTIONS UNDER OUALIFIED

DOMESTiC RELATIONS ORDERS (ODROs).
(A) UnforeseeableEmergency. In the event of a Notwithstandingany otherprovisionof this Plan, the
Participants unforeseeableemergency, the Plan Employer in its Adoption Agreementmay electto
Administrator may make a distribution to a apply the QDRO provisionsof this Section 4,06, If
Participantwho hasnot incurred a Severancefrom Section4.06applies,thePlanAdministrator(andany
Employment(or who has incurreda Severancebut Trustee)must comply. with the termsof a QDRO,as
will not beginto receivepaymentsuntil somefuture definedin Code§414(p),whichis issuedwith respect
date). In the eventof an unforeseeableemergency, tothePlan.
the PlanAdministratoralso mayacceleratepayments
to a Participant or to a Beneficiary. The Plan (A) Time and Method of Payment. This Plan
Administratorwill establisha policy for determining specifically permits distribution to an alternatepayee
whether an unforeseeableemergency exists. An under a QDRO at any time, notwithstandingany
unforeseeableemergency is a severe financial contrary Plan provisionand irrespectiveof whether
hardship of a Participant or Beneficiary resulting theParticipanthasattainedhis/herearliestretirement
from: (1) illness or accidentof the Participant, the age(as definedunderCode §414(p))underthe Plan,
Beneficiary, or the Participantsor Beneficiarys A distribution to an alternatepayee prior to the
spouseor dependent(as defined in Code §152(a)); Participantsattainmentof earliestretirementageis
(2) loss of the Participantsor Beneficiarysproperty availableonly if the QDRO specifiesdistribution at
due to casualty;(3) the needto pay for the funeral that time or permits an agreementbetweenthe Plan
expensesof theParticipantsor Beneficiarysspouse and the alternate payee to authorize an earlier
or dependent(as defined in Code § 152(a); or (4) distribution. Nothing in this Section 4,06 gives a
other similar extraordinary and unforeseeable Participantaright to receivedistributionat a time the
circumstancesarising from events beyond the Plan otherwisedoes not permit nor authorizesthe
Participants or Beneficiarys control. The Plan alternatepayeeto receivea formof paymentthePlan -

Administrator will not pay the Participantor the doesnotpermit.
Beneficiary more than the amount reasonably
necessaryto satisfythe emergencyneed, which may (B) QDRO Procedures.The Plan Administrator
include amountsnecessaryto pay taxesor penalties must establish reasonableproceduresto determine
on the distribution, The PlanAdministratorwill not the qualified statusof a domestic relations order,
make payment to the extent the Participant or Upon receivinga domesticrelations order, the Plan
Beneficiary may relieve the financial hardshipby Administrator promptly will notify the Participant
cessation of deferrals under the Plan, through and any alternate payee named in the order, in
insuranceor otherreimbursement,or by liquidation writing, of the receipt of the order and the Plans
of the individuals assets to the extent such proceduresfor determiningthequalified statusof the
liquidationwould notcauseseverefinancialhardship. order. Within a reasonableperiod of time after

receiving the domestic relations order, the Plan
Administratormust determinethe qualified statusof
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expectancyof the Participantor the remaining life (b) No Designated Beneficiary, If the
expectancy of the Participants designated Participantdies before the date distributions begin
Beneficiary,determinedasfollows: and there is no designated Beneficiary as of

September30 of the year following the year of the
(i) ParticipantsLife Expectancy.The Participantsdeath, distribution of the Participants

Participantsremaining life expectancyis calculated entire interestwill be completedby December31 of
using the attained age of the Participantas of the the calendaryear containingthe fifth anniversaryof
Participantsbirthday in the calendaryear of death, theParticipantsdeath,
reducedby onefor eachsubsequentcalendaryear.

(c) Death of Surviving Spouse Before
(ii) SpousesLife Expectancy,If the Distributions to Surviving SpouseAre Requiredto

Participants surviving spouse is the Participants ~gjjj. If the Participant dies before the date
sole designated Beneficiary, the remaining life distributionsbegin,the Participantssurvivingspouse
expectancyof the surviving spouseis calculatedfor is the Participantssole designatedBeneficiary, and
each distribution calendaryear after the year of the the surviving spousedies before distributions are
Participantsdeathusing the surviving spousesage required to begin to the surviving spouse under
as of the spouses birthday in that year. For Section 4.03(B)(2)(a), this Section 4.03(D)(2) will
distribution calendaryears after the year of the applyas if thesurvivingspouseweretheParticipant.
surviving spouses death, the remaining life
expectancyof the surviving spouse is calculated (E) Definitions
using the attainedageof the surviving spouseas of
the spousesbirthday in the calendaryear of the (1) Designated Beneficiary. The individual
spousesdeath,reducedby one for eachsubsequent who is designatedas the Beneficiaryunderthe Plan
calendaryear. and is the designated beneficiary under Code

§401(a)(9)andTreas.Reg.§1.401(a)(9)-l,Q&A-4.
(iii) Non-SpousesLife Expectancy,If

the Participants surviving spouse is not the (2) Distribution calendar year. A calendar
Participants sole designated Beneficiary, the year for which a minimum distribution is required.
designatedBeneficiarysremaininglife expectancyis For distributions beginning before the Participants
calculatedusiiig theattainedageoftheBeneficiaryas death, the first distribution calendar year is the
of the Beneficiarysbirthday in the calendaryear calendaryear immediately precedingthe calendar
following the calendaryearoftheParticipantsdeath, year which contains the Participants required
reducedby onefor eachsubsequentcalendaryear. beginningdate.For distributionsbeginningafter the

Participantsdeath,the first distribution calendaryear
(b) No Designated Beneficiary, If the is the calendaryear in which the distributions are

Participantdies on or after the date distributions required to begin under Section 4.03(B)(2). The
begin and there is no designatedBeneficiary as of - requiredminimum distribution for the Participants
September30 of the calendaryear after the calendar first distribution calendaryear will be madeon or
year of theParticipantsdeath,the minimumamount beforetheParticipantsrequiredbeginningdate.The
that will be distributedfor eachdistribution calendar requiredminimum distribution for other distribution
year after thecalendaryear of the Participantsdeath calendar years, including the required minimum
is the quotientobtainedby dividing the Participants distribution for the distribution calendar year in
accountbalanceby the Participantsremaining life which the Participants required beginning date
expectancycalculatedusing the attainedage of the occurs,will be madeon or before December31 of
Participantas of the Participantsbirthday in the that distributioncalendaryear.
calendaryear of death, reducedby one for each
subsequentcalendaryear. (3) Life expectancy. Life expectancy as

computedby useof the Single Life Table in Treas.
(2) Death beforeDate Distributions Begin. Reg. § 1 .401(a)(9)-9.

(a) Participant Survived by Designated (4) Participants account balance. The
Beneficiary.Exceptasthe Employermay elect in the account balanceas of the last valuationdate in the
Adoption Agreement,if the Participantdies before calendaryearimmediatelyprecedingthe distribution
the datedistributionsbegin andthere is a designated calendaryear (valuationcalendaryear) increasedby
Beneficiary, the minimum amount that will be the amountof any contributionsmadeand allocated
distributedfor eachdistribution calendaryear after or forfeitures allocatedto the accountbalanceas of
the year of the Participantsdeath is the quotient dates in the valuation calendar year after the
obtained by dividing the Participants account valuationdateanddecreasedby distributionsmadein
balanceby the remaining life expectancyof the the valuationcalendaryear after the valuation date.
ParticipantsdesignatedBeneficiary, determinedas The accountbalancefor the valuationcalendaryear
providedin Section4.03(D)(l). includesany Rollover Contributionsor Transfersto

thePlaneitherin thevaluationcalendaryearor in the
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the order and must notify the Participantand each mandatory20% federal withholding to any amount
alternate payee, in writing, of the Plan not directly rolled over, and the recipientsright to
Administrators determination. The Plan roll over with-in 60 days after the date of receipt of
Administrator must provide notice under this the distribution(rollovernotice).

paragraph by mailing to the individuals address
specifiedin thedomesticrelationsorder, (C) Default distribution or rollover. Except as

provided in Paragraph (D), in the case of a
(C) Accounting. If any portion of the Participants - Participantwho does notelecttimely to roll over or
Account Balance is payable under the domestic to receivedistribution of his/her Account, the Plan
relations order during the period the Plan Administrator - or the Trustee, at the Plan
Administrator is making its determinationof the Administrators direction, may distribute to the

qualified statusof the domestic relationsorder, the Participantor maydirectly roll overtheParticipants
Plan Administrator must maintain a separate Account in accordancewith the Plans rollover
accountingof the amounts payable. If the Plan notice. -

Administratordeterminestheorderisa QDROwithin
18 months of the date amounts first - are payable (D) Mandatorydefaultrollover. If (1) the Planis a

following receiptof the domesticrelationsorder, the GovernmentalEligible 457Plan,(2) thePlanmakesa
Plan Administrator will distributeor will direct the mandatory distribution after the 40l(a)(31)(B)
Trustee to distribute the payable amounts in Effective Date, greater than $1,000, and (3) the
accordance with the QDRO. If the Plan participantdoesnot elect to havesuchdistribution
Administratordoesnot make its determinationof the paiddirectly to an eligible retirementplan specified
qualified status of the order within the 18-month by theparticipantin adirectrolloveror to receivethe
determinationperiod, the Plan Administrator will distribution directly, thenthe planadministratorwill
distributeor will directthe Trusteeto distributethe pay the distribution in a direct rollover to an
payable amounts in the manner the Plan would individual retirementplan designatedby the plan
distributeif theorder did notexistandwill apply the administrator,
order prospectivelyif the Plan Administrator later -

determinestheorderis aQDRO. (E) Definitions. The following definitionsapply to
thisSection:

To the extent it is not inconsistentwith the
provisionsof theQDRO,thePlanAdministratormay (1) Eligible rollover distribution. An eligible
segregateor may direct the Trusteeto segregatethe rollover distribution is any distribution of all or any
QDRO amount in a segregatedinvestmentaccount, portionof aParticipantsAccount,exceptan eligible
The Plan Administrator or Trustee will make any rollover distribution does not include: (a) any
paymentsor distributionsrequiredunderthis Section distributionwhich is one of a seriesof-substantially
4.06 by separatebenefit checks or other separate equal periodic payments (not less-- frequently than
distributionto thealternatepayee(s). annually)madefor the life (or life expectancy)ofthe

Participant or the joint lives (or jOint life
4,07 DIRECT ROLLOVER OF ELIGIBLE expectancies)of the Participantandthe Participants

ROLLOVER DISTRIBUTIONS — GOVERN- designatedBeneficiary, or for a specified periodof
MENTAL PLAN, ten yearsor more;(b) any Code§40.1(a)(9)required

minimum distribution; (C) any unforeseeable
(A) ParticipantElection. A Participant(including emergencydistribution; and (d) any distribution
for this purpose, ,a former Employee) in a which otherwise would be an eligible rollover
GovernmentalEligible 457 Plan may elect, at the distribution, but wherethe total distributions to the
time and in the manner the manner the Plan Participantduring that calendaryear are reasonably
Administrator prescribes, to have any portion of expectedtobe lessthan$200.
his/her eligible rollover distribution from the Plan -

paid directly to an eligible retirementplan specified (2) Eligible retirement plan. An eligible
by the Participantin a direct rollover election. For retirementplan is an individual retirementaccount -

purposesof this election,a Participantincludesas describedin Code§408(a),an individual retirement
to their respectiveinterests,a Participantssurviving annuity describedin Code§408(b), an annuity plan
spouseand the Participantsspouseor formerspouse -describedin Code §403(a),aqualifiedplan described
who is analternatepayeeundera QDRO. in Code §401(a),an annuity contract (or custodial

- agreement)describedin Code §403(b),or an eligible
(B) Rollover and Withholding Notice. At least30 deferred compensationplan described in Code
daysandnotmorethan90 daysprior to theTrustees §457(b)andmaintainedby an Employerdescribedin
distribution of an eligible rollover distribution, the Code§457(e)(1)(A),which acceptsthe Participants,
Plan Administrator must provide a written notice - the-Participantsspouseor alternatepayeeseligible
(including a summary notice as permitted under rollover distribution.
applicable Treasury regulations)explaining to the
distributeethe rollover option, the applicability of
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(3) Direct rollover. A direct rollover is a (h) To furnish theEmployerwith information
paymentby the Plan to the eligible retirementplan which the Employer may require for tax or
specifiedby thedistributee. otherpurposes;

(4) Mandatory distribution. A wandatory (i) To establish a policy in making
distribution is aneligible rolloverdistribution without distributionsfor unforeseeableemergencies;
theParticipantsconsentbeforetheParticipantattains
the later of age 62 or Normal RetirementAge (see (j) To establish under a Governmental
paragraph3.05 (B)). A distributionto a beneficiaryis Eligible 457Plan, policiesregardingthe receipt
notamandatorydistribution, of Rollover Contributionsand default rollover

- - distributions;
(5) 401(a)(31)(B) Effective Date. The

401(a)(31 )(B) Effective Dateis thedateof the close (k) To establish -a policy regarding the
of the first regular legislative - session of the makingandthe receiptofTransfers;
legislativebody with the authorityto amendthe Plan
thatbeginson or afterJanuary1, 2006. (1) To establishapolicy regardingParticipant

or Beneficiarydirectionof investment;
ARTICLE V

PLAN ADMINISTRATOR - DUTIES WiTH (m) To engagethe services of any person to
RESPECT TO PARTICIPANTS ACCOUNTS invest any Account under this Plan and to -

direct such person to make payment to a
5.01 TERM I VACANCY. The Plan Participantofhis/herVestedAccount;

Administrator will serve until his/her successoris
appointed.In caseof a vacancyin the positionofthe (n) To comply with the reporting and
PlanAdministrator, the Employer-will exerciseany disclosurerulesof ERISA if applicableto the
andall of thepowers,authority,dutiesand discretion Plan; -

conferred upon the Plan Administrator pendingthe
filling of thevacancy. (o) To establish under a Governmental

Eligible 457 Plan, a policy (see Section
5.02 POWERS AND DUTIES. The Plan 5.02(A)) which the Trusteemust observein

Administrator will have the following powersand making loans, if any, to Participants and
duties: Beneficiaries;

(a) To selecta Committeeto assistthe Plan (p) To undertake correction of any Plan
Administrator; - failuresas necessaryto preserveEligible Plan

- - - status;and
(b) To selecta Secretaryfor the Committee,
whoneednotbe amemberof theCommittee; (q) To undertakeany other action the Plan

Administrator deems reasonableor necessary
(c) To determinethe rightsofeligibility of an to administerthePlan,

Employee to participate in the Plan and the
valueof a ParticipantsAccount; The Plan Administrator shall have total and

completediscretionto interpretandconstruethePlan
(d) To adopt rules and proceduresand to and to determine all questions arising in the
createadministrativeforms necessaryfor the administration,interpretationand application of the
properandefficient administrationof the Plan Plan, Any determination the Plan Administrator
provided the rules, proceduresand forms are makesunderthe Plan is final and bindingupon any
not inconsistentwith the termsof thePlan; affectedperson.

(e) To construeand enforcethe termsof the (A) Loan Policy. In a GovernmentalEligible 457
Plan and the rules and regulations the Plan Plan, the Plan Administrator, in its sole discretion,

Administrator adopts,including interpretation mayestablish,amendor terminatefrom time to time,
of the Plandocumentsand documentsrelated a nondiscriminatorypolicy which the Trusteemust
to thePlansoperation; observein making Plan loans, if any, to Participants

andto Beneficiaries,If the PlanAdministratoradopts
(I) To directthedistributionof aParticipants a loan policy, the loan policy must be a written
Account; documentand must include: (1) the identity of the

person or positions authorized to administer the
(g) To reviewand renderdecisionsrespecting participant loan program; (2) the procedure for
a claim for (or denial of a claim for) a benefit applying for a loan; (3) the criteria for approvingor
underthePlan; denying a loan; (4) the limitations, if any, on the

types and amounts of loans available; (5) the
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the order and must notify the Participantand each mandatory20% federal withholding to any amount
alternate payee, in writing, of the Plan not directly rolled over, and the recipientsright to
Administrators determination. The Plan roll over within 60 days after the date of receiptof
Administrator must provide notice under this thedistribution (rollovernotice).

paragraph by mailing to the individuals address
specifiedin thedomesticrelationsorder. (C) Default distribution or rollover. Except as

provided in Paragraph (D), in the case of a
(C) Accounting. if any portion of the Participants Participantwho doesnot elect timely to roll over or
Account Balance is payable under the domestic to receivedistribution of his/herAccount, the Plan
relations order during the period the Plan Administrator or the Trustee, at the Plan
Administrator is making its determinationof the Administrators direction, may distribute to the
qualified statusof the domestic relations order, the Participantor maydirectly roll over theParticipants
Plan Administrator must maintain a separate Account in accordancewith the Plans rollover
accounting of the amounts payable. If the Plan notice.

Administrator determinestheorderisa QDROwithin
18 months of the date amountsfirst are payable (D) Mandatorydefault rollover. If (1) the Planis a

following receiptof the domesticrelationsorder,the GovernmentalEligible 457 Plan,(2) the Planmakesa
Plan Administratorwill distributeor will direct the mandatory distribution after the 401(a)(31)(B)
Trustee to distribute the payable amounts in Effective Date, greater than $1,000, and (3) the
accordance with the QDRO. If the Plan participantdoes not electto have such distribution
Administratordoesnotmakeits determinationof the paid directly to an eligible retirementplan specified
qualified statusof the order within the 18-month by theparticipantin adirectrolloveror to receivethe
determination period, the Plan Administrator will distribution directly, then the planadministratorwill
distribute or will direct the Trusteeto distributethe pay the distribution in a direct rollover to an
payable amounts in the manner the Plan would individual retirementplan designatedby the plan
distributeif theorderdid notexistand will apply the administrator.
order prospectivelyif the Plan Administrator later
determinestheorderis aQDRO. (E) Definitions. The following definitions apply to

this Section:
To the extent it is not inconsistentwith the

provisionsof theQDRO, thePlanAdministratormay (1) Eligible rollover distribution. An eligible
segregateor may directthe Trusteeto segregatethe rollover distribution is any distribution of all or any
QDRO amount in a segregatedinvestmentaccount. portionof a ParticipantsAccount, exceptan eligible
The Plan Administrator or Trusteewill make any rollover distribution does not include: (a) any
paymentsordistributions requiredunderthis Section distribution which is one of a seriesof substantially
4.06 by separatebenefit checks or other separate - equal periodic payments(not less- frequently than
distributionto thealternatepayee(s). annually)madefor the life (or life expectancy)of the

Participant or the joint lives (or joint life
4.07 DIRECT ROLLOVER OF ELIGIBLE expectancies)of the Participantand the Participants

ROLLOVER DISTRIBUTIONS — GOVERN- designatedBeneficiary,or for a specified periodof
MENTAL PLAN. ten yearsor more; (b) anyCode§401(a)(9)required

minimum distribution; (c) any unforeseeable
(A) Participant Election. A Participant (including emergency distribution; and (d) any distribution
for this purpose, a former Employee) in a which otherwise would be an eligible rollover
GovernmentalEligible 457 Plan may elect, at the distribution, but where the total distributions to the
time and in the manner the manner the Plan Participantduring that calendaryear are reasonably
Administrator prescribes, to have any portion of expectedto be lessthan$200.
his/her eligible rollover distribution from the Plan
paid directly to an eligible retirementplan specified (2) Eligible retirement plan. An eligible
by the Participantin a direct rollover election. For retirementplan is an individual retirementaccount
purposesof this election,a Participantincludesas describedin Code §408(a),an individual retirement
to their respectiveinterests,a Participantssurviving annuity describedin Code §408(b), an annuity plan
spouseand theParticipantsspouseor formerspouse describedin Code §403(a),a qualifiedplandescribed
who is analternatepayeeunderaQDRO. in Code §401(a),an annuity contract (or custodial

agreement)describedin Code §403(b),or an eligible
(B) Rollover and Withholding Notice. At least 30 deferred compensationplan described in Code
daysandnotmore than90 daysprior to theTrustees §457(b)andmaintainedby anEmployerdescribedin
distribution of an eligible rollover distribution, the Code §457(e)(1)(A),which acceptsthe Participants,
Plan Administrator must provide a written notice the Participantsspouseor alternatepayeeseligible
(including a summary notice as permitted under rolloverdistribution.
applicable Treasury regulations) explaining to the
distributee the rollover option, the applicability of
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procedure for determining a reasonablerate of 5.09 OWNERSHIP OF FUND/TAX-EXEMPT
interest;(6) the types of collateralwhich may secure ORGANIZATION. If the Employeris a Tax-Exempt
the loan; and (7) the eventsconstitutingdefaultand Organization,the Plan is an unfundedplan and all
the stepsthe Planwill take to preservePlanassetsin Deferred Compensation, property and rights to
the event of default. A loan policy the Plan property purchasedby Deferred Compensationand
Administratoradopts under this Section 5.02(A) is all incomeattributabletheretoremain, until paid or
partof the Plan, exceptthat the Plan Administrator madeavailableunderthePlan, the solepropertyand
mayamendor terminatethepolicy without regardto rightsof the Employer,subjectonly to the claims of -

Section9.01. - the Employersgeneralcreditors.No Participantor
Beneficiarywill haveany vestedinterest or secured

(B) QDRO Policy. If the QDRO provisions of - or preferredposition with respectto an Accountor
Section 4,06 apply, the Plan Administrator will have any claim against the Employer except as a
establishQDROprocedures. generalcreditor.No Participantor Beneficiary shall -

have any right to sell, assign,transferor otherwise
5.03 COMPENSATION. The Plan conveyhis or herAccountor anyinterestinhisorher

Administrator and the membersof the Committee DeferredCompensation.The Employer or the Plan
will servewithout compensationfor services,but the Administrator,acting as the Employersagent, may
Employer will pay all expenses of the Plan enterinto a trust agreementsolely for thepurposeof
AdministratorandCommittee, investingall or part-of the Accounts,which will be

subject to the claims- of the Employers general
5.04 AUTHORiZED REPRESENTATIVE. The creditors, and in which the Participants or

Plan Administrator may authorize any one of the Beneficiarieswill not have a vestedinterest nor a
members of the Committee, if any, or the secured or preferred position or have any claim
Committees Secretary, to sign on the Plan - except as the Employers general creditor. The
Administratorsbehalfany Plan notices,directions, - Employermay notpurchaselife insurancecontracts
applications, certificates, consents, approvals, under this Plan unless the Employer retains all
waivers,lettersor otherdocuments, incidents of ownership- in such contracts, the

- Employer is the sole beneficiaryof such contracts
5,05 INDIVIDUAL ACCOUNTSI RECORDS, and the Employer is not under any obligation to

The Plan Administrator will maintain a separate transferthe contractsor passthroughthe proceedsto
Accountin thenameof eachParticipantto reflectthe any Participant or to his/her Beneficiary, The
value of the ParticipantsDeferred Compensation Employer may adopt and attach to the Plan as
underthe Plan,The PlanAdministratorwill maintain, AppendixA, the Internal RevenueServiceModel
recordsof itsactivities, RabbiTrust underRev,Proc.92-64(as amended)to

hold the assets of a Tax-Exempt Organization
5,06 VALUE OF PARTICIPANTS Eligible 457 Plan, If the EmployeradoptstheModel

ACCOUNT, Thevalueof eachParticipantsAccount RabbiTrust, the Plan incorporatesby referencethe
consists of his/her accumulated Deferred provisionsof the Model RabbiTrust as- if fully set
Compensation,as of the most recent Accounting forth herein.
Dateor anylater date-as the PlanAdministratormay -

determine. 5.10 1CIPANT DIRECTION OF
INVESTMENT. Subject to the terms of the Plan

5,07 ALLOCATION OF NET INCOME, GAIN Administratorsadoptedpolicy, if any,and also to
OR LOSS. As of each AccountingDate (and each writtenconsentof theTrustee,if thePlanhasaTrust,
other valuationdatedeterminedunderSection5.06), a Participant will have the right to direct the
thePlanAdministratorwill adjustAccountsto reflect investmentor re-investmentof the assetscomprising
net income, gain or loss, if any, since the last the ParticipantsAccount. The Plan Administrator
Accounting Date or Account valuation. The will account separatelyfor the Participant-directed
Employer in the Adoption Agreement will elect Accounts,TheParticipantsrightto directinvestment
whetherthe adjustmentfor net income gain or loss does not give the Participantany vestedinterest or
reflectsactualAccountearningsor an interestcredit. securedor preferredposition with respectto assets
The PlanAdministratorwill continueto allocatenet over whichhe/shehas investmentresponsibility.
income, gain and loss to a ParticipantsAccount -

subject to an installment distribution, until the 5.11 VESTING I SUBSTANTIAL RISK OF
Accountis fully distributed. FORFEITURE. The Employer in the Adoption

Agreementmay electto apply a vestingscheduleor
5.08 ACCOUNT CHARGED The Plan to specify any other SubstantialRisk of Forfeiture

Administratorwill chargeall distributionsmadeto a applicableto any or all DeferralContributions,
Participantor to his/her Beneficiary, or transferred -

underSection9.03 from his/herAccount,againstthe (A) Forfeiture Allocation. The Employer in its
AccountoftheParticipantwhenmade. Adoption Agreementmustelectthemethod thePlan

Administrator will use to allocate any Participant
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forfeitures,includingthoserelatedto lostParticipants If a lost ParticipantwhoseAccount was forfeited
under Section 5.14. The Plan Administrator will thereafterat any time but beforethe Planhas been
allocatea forfeiture in the Plan Year in which the terminated makes a claim for his/her forfeited
forfeitureoccursor in thenext followingPlanYear. Account, the Plan Administrator will restore the

forfeited Accountto the samedollar amountas the
5.12 PRESERVATION OF ELIGIBLE PLAN amountforfeited,unadjustedfor net income,gainsor

STATUS.The PlanAdministratormayelectto sever lossesoccurring subsequentto the forfeiture, The
from this Planandto treatas a separate457 plan,the PlanAdministrator will makethe restorationin the
Accounts of any Participants who have Excess Plan Year in which the lost Participantmakesthe
Deferrals that the Plan Administrator has not claim, first from the amount, if any, of Participant
correctedin accordancewith Section3,10 or in the forfeitures the Plan Administratorotherwise would
case of any other Code §457(b) failure that the allocatefor the PlanYear, then from-the amount, if
Employer may not otherwise correct, and which any,of Trust net incomeor gain for the Plan Year
failure would result in the Plan ceasingto be- an and last from the amount or additional amount the
Eligible 457 Plan. In such event, the Plan Employercontributesto the Plan for the Plan Year.
Administratorwill takeany necessaryor appropriate The PlanAdministrator will distribute the restored
actionconsistentwith theEmployersmaintenanceof Account to the lost Participantnot laterthan 60 days
separate457 plans and with preservation-of Eligible after the close of the Plan Year in which the Plan
457 Planstatusof this Plan. Administratorrestoresthe forfeitedAccount,

5.13 LIMITED LIABILITY. The Employer (C) NonexclusivityandUniformity. Theprovisions
will notbe liable to payplanbenefitsto aParticipant of this Section 5.14 are intended to provide
in excessof thevalueof the ParticipantsAccountas permissiblebut not exclusive meansfor the Plan
thePlanAdministratordeterminesinaccordancewith Administrator to administer the Accounts of lost
the Plan terms. Neither the Employernor the Plan Participants.ThePlanAdministratormay utilize any
Administratorwill be liable for lossesarising from other reasonablemethod to locate lost Participants
depreciation or shrinkage in the value of any and to administerthe Accountsof lost Participants,
investmentsacquiredunderthis Plan. includingthe default rollover underSection4.07(C)

andsuchothermethodsastheRevenueServiceor the
5.14 LOST PARTICIPANTS. If the Plan U.S.Departmentof Labor(DOL) may in the future

Administrator is unable to locateany Participantor specify. The Plan Administrator will apply Section
BeneficiarywhoseAccountbecomesdistributable(a 5,14 in a reasonablemanner,butmay in determining
lost Participant),the PlanAdministratorwill apply a specificcourseof actionas to a particularAccount,
theprovisionsof this Section5,14. reasonablytake into accountdiffering circumstances

such as the amount of a lost ParticipantsAccount,
(A) Attempt to Locate.ThePlanAdministratorwill theexpensein attemptingto locatea lost Participant,
attemptto locatea lost Participantand may useone the PlanAdministratorsability to establishand the
or more of the following methods:(1) provide a expenseof establishinga rollover IRA, and other
distribution notice to the lost Participantat his/her factors. The Plan Administrator may chargeto the
lastknownaddressby certifiedor registeredmail; (2) Accountof a lost Participantthe reasonableexpenses
use the IRS letter forwarding programunder Rev, incurred under this Section 5.14 and which are
Proc.94-22; (3) usea commerciallocatorservice,the associatedwith the lostParticipantsAccount,
internetor other generalsearchmethod; (4) use the
Social Security Administration or PBGC search 5,15 PLAN CORRECTION. The Plan
program;or (5) usesuchother methodsas the Plan Administrator,in conjunctionwith the Employerand
Administratorbelievesprudent. Trustee as appropriate, may undertake such

correctionof Plan errors as the PlanAdministrator
(B) Failure to Locate. If a lost Participantremains deems necessary, including but not limited to
unlocatedfor 6 monthsfollowing the datethe Plan correctionto maintainthe Plansstatusasan Eligible
Administrator first attempts to locate the lost 457 Plan. The PlanAdministratorunderthis Section
-Participant using one or more of the methods 5.15 also may undertake Plan correction in
describedin Section 5.14(A), thePlanAdministrator accordancewith any correction program that the
may forfeit the lost ParticipantsAccount. If thePlan Internal RevenueService makesapplicable to 457
Administrator forfeits the lost ParticipantsAccount, plans.
the forfeiture occurs at the end of the above-
described6-monthperiodand thePlanAdministrator ARTICLE VI
will allocatetheforfeiture in accordancewith Section PARTICIPANTADMINISTRATIVE
5.11. The Plan Administrator under this Section PROVISIONS
5.14(B) will forfeit the entire Account of the lost
Participant, including Salary Reduction 6,01 BENEFICIARY DESIGNATION. A
Contributions, Participant from time to time may designate,in

writing, any person(s)(including a trust or other
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procedure for determining a reasonablerate of 5.09 OWNERSHIP OF FUND/TAX-EXEMPT
interest;(6) the types of collateralwhich may secure ORGANIZATION. If theEmployeris aTax-Exempt
the loan; and (7) theeventsconstitutingdefaultand Organization,the Plan is an unfundedplan and all
the stepsthePlanwill taketo preservePlanassetsin Deferred Compensation, property and rights to
the event of default. A loan policy the Plan property purchasedby Deferred Compensationand
Administrator adopts under this Section 5.02(A) is all incomeattributabletheretoremain, until paid or
part of the Plan, except that the PlanAdministrator madeavailableunderthe Plan, the sole propertyand
mayamendor terminatethepolicy without regardto rights of the Employer,subjectonly to the claimsof
Section9.01. the Employersgeneralcreditors. No Participantor

Beneficiarywill haveany vestedinterestor secured
(B) QDRO Policy. If the QDRO provisions of or preferredposition with respectto an Account or
Section 4.06 apply, the Plan Administrator will have any claim against the Employer except as a
establishQDROprocedures. generalcreditor.No Participantor Beneficiary-shall -

haveany right to sell, assign,transferor otherwise
5.03 COMPENSATION. The Plan conveyhis or herAccountor anyinterestinhisor her

Administrator and the membersof the Committee Deferred Compensation.The Employeror the Plan
will servewithoutcompensationfor services,but the Administrator, acting as the Employersagent,may
Employer will pay all expenses of the Plan enterinto a trust agreementsolely for the purposeof
Administratorand Committee, investingall or part of the Accounts,which will be

subject to the claims of the Employers general
5,04 AUTHORIZED REPRESENTATIVE.The creditors, and in which the Participants or

Plan Administrator may authorize any one of the Beneficiarieswill not have a vestedinterest nor a
members of the Committee, if any, or the secured or preferred position or have any claim
Committees Secretary, to sign on the Plan - except as the Employers general creditor. The
Administratorsbehalf any Plan notices,directions, Employermay not purchaselife insurancecontracts
applications, certificates, consents, approvals, under this Plan unless the Employer retains all
waivers,lettersorotherdocuments. incidents of ownership in such contracts, the

Employer is the sole beneficiaryof such contracts
5.05 INDIVIDUAL ACCOUNTS I RECORDS. and the Employer is not under any obligation to

The Plan Administrator will maintain a separate transferthecontractsor passthroughtheproceedsto
Accountin thenameof eachParticipantto reflectthe any Participant or to his/her Beneficiary. The
value of the ParticipantsDeferred Compensation Employer may adopt and attach to the Plan as
underthe Plan. ThePlanAdministratorwill maintain- Appendix A, the Internal RevenueServiceModel
recordsof its activities. RabbiTrust underRev.Proc.92-64 (as amended)to

hold the assets of a Tax-Exempt Organization
5.06 VALUE OF PARTICIPANTS Eligible 457 Plan. If the Employeradoptsthe Model

ACCOUNT.Thevalueof eachParticipantsAccount RabbiTrust, the Plan incorporatesby referencethe
consists of his/her accumulated Deferred provisionsof the Model RabbiTrust as if fully set
Compensation,as of the most recent Accounting forthherein.
Dateor any laterdateasthe PlanAdministratormay
determine. 5.10 PARTICIPANT DIRECTION OF

INVESTMENT. Subject to the terms of the Plan
5.07 ALLOCATION OF NET INCOME. GAIN Administratorsadoptedpolicy, if any, and also to

OR LOSS. As of each Accounting Date(and each written consentof theTrustee,if thePlanhasaTrust,
other valuationdatedeterminedunderSection5.06), a Participant will have the right to direct the
thePlanAdministratorwill adjustAccountsto reflect investmentor re-investmentof the assetscomprising
net income, gain or loss, if any, since the last the ParticipantsAccount. The Plan Administrator
Accounting Date or Account valuation, The will account separatelyfor the Participant-directed
Employer in the Adoption Agreement will elect Accounts.TheParticipantsrightto directinvestment
whetherthe adjustmentfor net incomegain or loss does not give the Participantany vestedinterest or
reflectsactualAccountearningsor an interestcredit, securedor preferredposition with respectto assets
The PlanAdministratorwill continueto allocatenet overwhich he/shehasinvestmentresponsibility.
income, gain and loss to a Participants Account
subject to an installment distribution, until the -- 5.11 VESTING / SUBSTANTIAL RISK OF
Accountis fully distributed. FORFEITURE. The Employer in the Adoption

Agreementmay electto apply a vestingscheduleor
5.08 ACCOUNT CHARGED The Plan to specify any other SubstantialRisk of Forfeiture

Administratorwill chargeall distributionsmadeto a applicabletoany or all DeferralContributions.
Participantor to his/her Beneficiary, or transferred -

underSection9.03 from his/herAccount,againstthe (A) Forfeiture Allocation. The Employer in its
AccountoftheParticipantwhenmade. AdoptionAgreementmustelectthe methodthePlan

Administrator will use to allocate any Participant
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entity), contingently or successively,to whom the (A) General.A Participantmust electto makeSalary
Plan Administrator or Trustee will pay the Reduction Contributions on a Salary Reduction
ParticipantsAccount(including any life insurance Agreementform thePlanAdministratorprovides for
proceedspayableto theParticipantsAccount) in the this purpose.The SalaryReductionAgreementmust
eventof death.A Participantalso may designatethe be consistent with the Employers Adoption
method of payment of his/her Account. The Plan Agreementelectionsand the PlanAdministrator in a
Administrator will prescribe the form for the SalaryReductionAgreementmay imposesuchother
Participantswritten designationof Beneficiaryand, termsand limitations as the PlanAdministratormay
upon the Participantsfiling the form with the Plan determine.
Administrator,the formrevokesall designationsfiled , -

prior to that dateby the sameParticipant.A divorce (B) Election Timing, A Participants Salary
decree, or a decreeof legal separation,revokesthe ReductionAgreementmaynot takeeffectearlierthan

Participantsdesignation,if any,of his/herspouseas the first- dayof thecalendarmonthfollowing thedate
his/her Beneficiary under the Plan unless: (a) the the Participant executes the Salary Reduction
decreeor a QDRO provides otherwise; or (b) the Agreementand as to Compensationpaid or made
Employerprovides otherwisein an Addendumto its available in such calendarmonth. However, if an
Adoption Agreement. The foregoing revocation Employeeis eligible to becomea Participantduring
provision(if applicable)appliesonly with respectto the Employees calendar month of hire, the
a Participant whose - divorce or legal separation Employee may execute a Salary Reduction
becomeseffective on or following the date the Agreementon or before the datehe/shebecomesan
Employer executes the Adoption Agreement, unless Employee, effective for the month in which he/she
the Employerin its Adoption Agreementspecifiesa becomesanEmployee.
differenteffectivedate,-

(C) Sick, VacationandBack Pay.If the Employer
-6.02 NO BENEFICIARY DESIGNATION, If under Adoption Agreement Section 3.02 permits

a Participant fails to name a Beneficiary in Participantsto makeSalaryReductionContributions
accordancewith Section 6.01, or if the Beneficiary from accumulated sick pay, from accumulated

namedby a Participantpredeceasesthe Participant, vacationpayor from backpay,aParticipantwho will
thenthePlanAdministratorwill paytheParticipants incur a Severancefrom Employmentmay executea
remainingAccount in accordancewith Article IV in Salary ReductionAgreementbefore such amounts
the following orderof priority, to: - arepaidor madeavailableprovided: (i) suchamounts

are paid or made available before the Participant-
(a) TheParticipantssurvivingspouse;or incurs the Severance;and (ii) the Participant is an

Employeein that month, - -

(b) The Participants children
(including adoptedchildren), inequalsharesby right (D) Modification of Salary ReductionAgreement,
of representation(onesharefor eachsurviving child A ParticipantsSalaryReductionAgreementremains
and one share for each child who predeceasesthe in effectuntil aParticipantmodifies it or ceasesto be
Participantwith living descendents);andifnoneto eligible to participatein thePlan. A Participantmay

modify his/her Salary Reduction Agreement by
(c) TheParticipantsestate. executinga new SalaryReductionAgreement.Any
- modificationwill becomeeffectivenoearlierthanthe

If the Beneficiary survives the Participant, but beginning of the calendarmonthcommencingafter
dies prior to distribution of the Participantsentire the - date the Participant executesthe new Salary
Account,theTrusteewill pay theremainingAccount ReductionAgreement,Filing a newSalaryReduction
to the Beneficiarys estate unless: (1) - the Agreement will revoke all Salary Reduction
Participants Beneficiary designation provides Agreementsfiled prior to that date, TheEmployeror
otherwise; or (2) the Beneficiary has properly PlanAdministratormayrestricttheParticipantsright
designateda beneficiary. A Beneficiary only may tomodify his/her-SalaryReductionAgreementin any
designatea beneficiaryfor the ParticipantsAccount TaxableYear.
Balanceremainingat the Beneficiarysdeath, if the
Participant has not previously designated a 6,04 ~RSONAL DATA TO PLAN ADMIN-
successive contingent - beneficiary and the i~IgATOR.EachParticipantand each Beneficiary
Beneficiarys designation otherwise complies with of a deceasedParticipantmust furnish to the Plan
the Plan terms,The Plan.Administrator will direct a Administratorsuchevidence,dataor information as
Trusteeif applicableas to the method and to whom the Plan Administrator considers necessary or
the Trusteewill make paymentunderthis Section desirablefor the purpose-of administeringthe Plan,
6.02. The provisions of this Plan are effective for the

benefit of each Participant upon the condition
6.03 ~A~~AgYREDUCTIONAGREEMENT precedentthat eachParticipantwill furnishpromptly

full, true and complete evidence, data and
information when requested by the Plan
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Administrator, provided the Plan Administrator applicable, and whereverthe context of the Plan
adviseseachParticipantof the effectof his failure to dictates,thepluralwill be readas thesingularand the
comply with its request. singularastheplural.

6.05 ADDRESS FOR NOTIFICATION. Each 7.04 STATE LAW, Thelawsof thestateof the
Participant and each Beneficiary of a deceased Employers principal place of business will
Participant must file with the Plan Administrator determineall questionsarising with respectto the
from time to time, in writing, his/heraddressandany provisionsofthis PrototypePlan, excepttothe extent
changeof address,Any communication,statementor FederallawsupersedesState law, -

notice addressedto a Participant,or Beneficiary,at
his/her lastaddressfiled with thePlanAdministrator, 7.05 EMPLOYMENT NOT GUARANTEED,
or asshownonthe recordsoftheEmployer,bindsthe Nothing contained in this Plan, or any
Participant, or Beneficiary, for all purposesof this modification or amendmentto the Plan, or in the
Plan, creation of any Account, or the payment of any

benefit, gives any Employee, Participant or
6.06 PARTICIPANT OR BENEFICIARY IN- Beneficiary any right to continue employment,any

CAPACITATED. If, in the opinion of the Plan legal or equitablerightagainsttheEmployer,thePlan
Administrator or of the Trustee, a Participant or Administrator, the Trustee,any other Employeeof
Beneficiaryentitledto a Plandistribution is notable the Employer, or any agents thereof except as
to care for his/her affairs becauseof a mental expresslyprovidedby thePlan,
condition,a physicalcondition,or by reasonof age,
thePlanAdministratoror at thedirection of the Plan - 7.06 NOTICE. DESIGNATION, ELECTION,
Administrator,theTrustee,maymakethedistribution CONSENT AND WAIVER, All notices under the
to the Participants or Beneficiarys guardian, Planand all Participantor Beneficiarydesignations,
conservator,trustee, custodian (including under a elections,consentsor waiversmust be in writing and
Uniform Transfersor Gifts to Minors Act) or to madein a form the PlanAdministratorspecifiesor
his/her attorney-in-fact or to other legal otherwise approves. To the extent permitted by
representativeupon furnishing evidence of such Treasury regulations or other applicable guidance,
statussatisfactoryto the Plan Administrator and to anyPlan notice,election, consentor waiver may be
the Trustee.The PlanAdministratorand the Trustee transmitted electronically. Any person entitled to
do nothaveany liability with respectto paymentsso noticeunderthePlanmaywaivethenoticeor shorten
madeand neither the Plan -Administrator nor the thenotice periodexceptas otherwiserequiredby the
Trusteehas any duty to make inquiry as to the Codeor ERISA.
competence of any person entitled to receive
paymentsunderthePlan, ARTICLE VIII

-- TRUST PROVISIONS—GOVERNMENTAL
ARTICLE VII ELIGIBLE 457PLAN

MISCELLANEOUS
8.01 GOVERNMENTAL ELIGIBLE 457

7.01 NO ASSIGNMENTORALIENATION. A PLAN. The provisionsof this Article VIII apply to a
Participantor Beneficiarydoesnot havetheright to GovernmentalEligible 457Plananddo notapply to a
commute,sell, assign,pledge,transfer or otherwise Tax-ExemptOrganization Eligible 457 Plan. The
convey or encumber the right to receive any Employerin the Adoption Agreementmay electto
paymentsunder the Plan or Trust and the Plan substitute another trust (attached to this Plan as
Administratorand the Trusteewill not recognizeany AppendixA) or to modify anyprovisionof Article
such anticipation, assignment,or alienation, The VIII, consistentwith Code §457(g) and applicable
payments and the - rights under this Plan are Treasuryregulations.
nonassignableand nontransferable.Furthermore,a
Participantsor Beneficiarysinterestin the Trust is 8.02 ACCEPTANCE / HOLDING. The
not subject to attachment, garnishment, levy, Trusteeacceptsthe Trust createdunderthe Planand
executionor otherlegal orequitableprocess. agreesto perform thedutiesandobligationsimposed.

TheTrusteemusthold in trustunderthis Article VIII,
7.02 EFFECTON OTHERPLANS, This Plan all Deferred Compensationuntil paid in accordance

does not affect benefitsunderany other retirement, with thePlanterms.
pension,or benefitplan or systemestablishedfor the
benefit of the Employers Employees, and 8.03 RECEIPT OF CONTRIBUTIONS, The
participationunderthis Plandoes notaffect benefits Trusteeis accountableto theEmployerfor the funds
receivableunderany suchplanor system,exceptto contributed to it by the Employer or the Plan
the extentprovidedinsuchplanor system. Administrator,buttheTrusteedoesnothaveany duty

- to seethat thecontributionsreceivedcomply with the
7,03 WORD USAGE. Words used in the provisionsof thePlan,

masculine will apply to the - feminine where
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entity), contingently or successively,to whom the (A) General.A Participantmust electto makeSalary
Plan Administrator or Trustee will pay the Reduction Contributions on a Salary Reduction
ParticipantsAccount (including any life insurance AgreementformthePlanAdministratorprovidesfor
proceedspayableto theParticipantsAccount) in the this purpose.The SalaryReductionAgreementmust
eventof death.A Participantalso may designatethe be consistent with the Employers Adoption
method of paymentof his/her Account. The Plan Agreementelectionsand thePlanAdministratorin a
Administrator will prescribe the form for the SalaryReductionAgreementmay imposesuch other
Participantswritten designationof Beneficiary and, termsand limitations as the PlanAdministratormay
upon the Participantsfiling the form with the Plan determine.
Administrator,the form revokesall designationsfiled -

prior to that dateby the sameParticipant.A divorce (B) Election Timing. A Participants Salary
decree, or a decreeof legal separation,revokes the ReductionAgreementmaynot takeeffectearlierthan

Participantsdesignation,if any,of his/herspouseas the first dayof thecalendarmonthfollowing thedate
his/her Beneficiary under the Plan unless: (a) the the Participant executes the Salary Reduction
decreeor a QDRO provides otherwise;or (b) the Agreementand as to Compensationpaid or made
Employer providesotherwisein an Addendumto its available in such calendarmonth. However, if an
Adoption Agreement. The foregoing revocation Employeeis eligible to becomea Participantduring
provision(if applicable)appliesonly with respectto the Employees calendar month of hire, the
a Participant whose- divorce or legal separation Employee may execute a Salary Reduction
becomeseffective on or following the date the Agreementon or beforethe datehe/shebecomesan
Employer executesthe Adoption Agreement,unless Employee,effective for the month in which he/she
the Employer in its Adoption Agreementspecifiesa becomesanEmployee.
differenteffectivedate.

- (C) Sick, VacationandBack Pay. If the Employer
6,02 NO BENEFICIARY DESIGNATION. If under Adoption Agreement Section 3,02 permits

a Participant fails to name a Beneficiary in Participantsto makeSalary ReductionContributions
accordancewith Section 6.01, or if the Beneficiary from accumulated sick pay, from accumulated
namedby a Participant-predeceasesthe Participant, vacationpayor from backpay,a Participantwhowill
thenthe PlanAdministratorwill paythe Participants incur a Severancefrom Employmentmay executea
remainingAccount in accordancewith Article IV in Salary ReductionAgreementbefore such amounts
the following orderof priority, to: arepaidor madeavailableprovided:(i) suchamounts

are paid or madeavailable before the Participant
(a) The Participantssurvivingspouse;or incurs the Severance;and (ii) the Participantis an

Employeein that month.
(b) The Participants children

(including adoptedchildren), in equalsharesby right (D) Modification of SalaryReductionAgreement.
of representation(onesharefor each survivingchild A ParticipantsSalaryReductionAgreementremains
and one share for each child who predeceasesthe in effectuntil a Participantmodifies it or ceasesto be
Participantwith living descendents);andif noneto eligible to participatein the Plan. A Participantmay

modify his/her Salary Reduction Agreement by
(c) The Participantsestate. executinga new SalaryReductionAgreement.Any

modificationwill becomeeffectiveno earlierthanthe
If the Beneficiary survives the Participant,but beginningof the calendarmonth commencingafter

dies prior to distribution of the Participantsentire the date the Participant executesthe new Salary
Account, theTrusteewill paythe remainingAccount ReductionAgreement.Filing a newSalaryReduction

to the Beneficiarys estate unless: (1) -the Agreement will revoke all Salary Reduction
Participants Beneficiary designation provides Agreementsfiled prior to that date.The Employeror
otherwise; or (2) the Beneficiary has properly PlanAdministratormayrestricttheParticipantsright
designateda beneficiary.A Beneficiary only may tomodify his/herSalaryReductionAgreementin any
designatea beneficiaryfor the ParticipantsAccount TaxableYear,
Balanceremaining at the Beneficiarysdeath,if the
Participant has not previously designated a 6.04 PERSONAL DATA TO PLAN ADMIN-
successive contingent - beneficiary and the ISTRATOR. EachParticipantand each Beneficiary
Beneficiarys designation otherwise complies with of a deceasedParticipant must furnish to the Plan
the Plan terms.The PlanAdministratorwill direct a Administratorsuch evidence,dataor information as

Trustee if applicableas to the methodand to whom the Plan Administrator considers necessary or
the Trusteewill make paymentunderthis Section desirablefor the purpose-of administeringthe Plan.
6.02. The provisions of this Plan are effective for the

benefit of each Participant upon the condition
6.03 SALARY REDUCTION AGREEMENT. precedentthat eachParticipantwill furnish promptly

full, true and complete evidence, data and
information when requested by the Plan
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8.04 FULL INVESTMENT POWERS. The any payeeor distributeeis entitledto any paymentor
Trusteehas full discretionand authority with regard whetherthedistribution is properor within the terms
to the investmentof theTrust,exceptwith respectto of the Plan, or as to the mannerof making any
a Trust asset under Participant direction of payment or distribution. The Trustee will be
investment, in accordancewith Section 8.12. The accountableonly to the PlanAdministrator for any
Trusteeis authorizedandempowered,butnotby way paymentor distributionmadeby it in good faith on
of limitation, to exerciseand perform-the following theorderor directionof thePlanAdministrator;
powers,rightsandduties:

(0 To borrow money, to assume
(a) To investany part or all of the Trust in indebtedness,- extend mortgagesand encumberby

anycommonor preferredstocks,open-endor closed- mortgageorpledge;
end mutual funds, putand call options tradedon a
national exchange, United States retirement plan - (g) To compromise,contest, arbitrate or
bonds, corporate bonds, debentures, convertible abandon claims and demands, in the Trustees
debentures,commercial paper, U. S. Treasurybills, discretion;

U. S. Treasury notes and other direct or indirect
obligations of the United StatesGovernmentor its (h) To havewith respectto the Trust all of
agencies,improvedor unimprovedrealestatesituated the rightsofan individualowner,includingthepower
in the United States,limited partnerships,insurance to exerciseany and all voting rights associatedwith
contracts of any type, mortgages, notes or other Trust assets,to give proxies, to participate in any
property of any kind, real or personal,and to buy or voting trusts,mergers,consolidationsor liquidations, -

sell options on common stock on a nationally to tender sharesand to exercise or sell stock
recognizedoptionsexchangewith or without holding subscriptionsor conversionrights;
the underlying common stock, as a prudentperson
would do underlike circumstances,Any investment (i) To leasefor oil, gas and other mineral
madeor retainedby the Trusteein good faith will be purposesandto createmineralseverancesby grantor
proper but must be of a kind constituting a reservation;to pool or unitize interestin oil, gasand
diversification consideredby law suitable for trust other minerals; and to enter into operating
investments; agreementsand to execute division and transfer

orders;
(b) To retainin cashso muchof theTrust as

it maydeemadvisableto satisfy liquidity needsofthe (j) To hold any securitiesor other property
Plan and to depositany cashheld in the Trust in a in the nameof the Trusteeor its nominee,with
bankaccountatreasonableinterest; depositoriesor agentdepositoriesor in anotherform

- as it may deembest,with or without disclosingthe
(c) To invest, if the Trustee is a bank- or trustrelationship;

similar financial institution supervisedby the United - -

Statesor by a State, in any type of depositof the (k) To performany andad o-ther actsin its
Trustee(or a bank relatedto the Trusteewithin the judgmentnecessaryorappropriatefor theproperand
meaning of Code §414(b)) at a reasonablerate of advantageous management, investment and

interest or in a common trust fund-as describedin distributionoftheTrust;
Code §584, or in a collective investmentfund, the
provisionsof which the Trust incorporatesby this (1) To retainanyfunds orpropertysubjectto
reference,which the Trustee (or its affiliate, as any dispute without liability for the payment of
definedin Code § 1504) maintainsexclusively for the interest,and to declineto makepaymentor delivery
collective investmentof money contributedby the of the funds or property until a court of competent
bank (or its affiliate) in its capacityas Trusteeand jurisdictionmakesa final adjudication; -

which conformsto the rulesof theComptrollerofthe
Currency; (m) To file all tax returns required of the

- Trustee; -

(d) To manage,sell, contract to sell, grant
options to purchase, convey, exchange, transfer, (a) To furnish to theEmployerand the Plan
abandon,improve,repair, insure, leasefor any term Administrator an annual statement of account
eventhoughcommencingin- the future or extending showing the condition of the Trust and all
beyondthe term of theTrust, andotherwisedealwith investments, receipts, disbursements and other
all property, real or personal, in such manner,for transactionseffectedby the Trusteeduring the Plan
suchconsiderationsandon suchtermsandconditions Year coveredby the statementand also statingthe
as theTrusteedecides; assetsof the Trust held at the end of the PlanYear,

which accountswill be conclusiveon all persons,
(e) To credit and distribute the Trust as including the Employerand the PlanAdministrator,

directedby the PlanAdministratorof the Plan. The exceptas to any actor transactionconcerningwhich
Trusteewill not be obliged to inquireas to whether theEmployeror thePlanAdministratorfiles with the
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Trusteewritten exceptionsor objectionswithin 90 8.09 RESIGNATION AND REMOVAL, The
daysafter the receiptof theaccounts;and Trusteeor the Custodianmay resignits position by

- giving written noticeto the Employerandto the Plan
(o) To begin, maintain or defend any Administrator. TheTrusteesnotice must specifythe

litigation necessary- in connection with the effectivedateoftheTrusteesresignation,which date
administration of the Trust, exceptthat the Trustee must be at least 30 days following the date of the

will not be obliged or required to do so unless Trusteesnotice, unless the Employer consentsin
indemnifiedto its satisfaction. writing to shorternotice.

(A) NondiscretionaryTrustee.The Employer in the The Employer may remove a Trustee or a
Adoption Agreement may elect to appoint a Custodianby giving written notice to the affected
NondiscretionaryTrustee, subject to this Section party. The Employers notice must specify the
8.04(A).The NondiscretionaryTrusteedoesnothave effectivedateof removalwhich datemustbeat least
any discretion or authority with regard to the 30 days following thedateof the Employersnotice,
investmentof -the Trust, but must act solely as a exceptwherethe Employerreasonablydeterminesa
directed Trustee hereunder.The Nondiscretionary shorter notice period or immediate removal is
Trusteeis authorizedandempoweredto exerciseand necessaryto protectPlanassets.
perform the aboveSection 8.04 powers, rights and
dutiesprovidedthat the Trusteeshall actsolely as a - 8.10 SUCCESSORTRUSTEE.
directed Trusteeand only in accordancewith the
written direction of the Employer, the Plan (A) Appointment.In the eventof theresignationor
Administratoror of a Participantas applicable.The the removal of a Trustee,where no other Trustee
NondiscretionaryTrusteeis not liable for making, continuesto service, the Employermust appoint a

retaining or disposingof anyinvestmentor for taking successorTrusteeif it intendsto continuethePlan.If
or failing to takeany otheraction,in accordancewith two or morepersonshold the position of Trustee,in
proper Employer,Plan Administrator or Participant theeventof the removalof one suchperson,during
direction. any periodthe selectionof a replacementis pending,

or during any periodsuchpersonis unableto serve
8.05 RECORDS AND - STATEMENTS. The for any reason,the remainingpersonor personswill

recordsof theTrusteepertainingto the Trust will be act as theTrustee.If the Employerfails to appoint a
opento the inspectionof the PlanAdministratorand successorTrustee as of the effective date of the
the Employer at all reasonabletimes and may be Trusteeresignationor removaland no other Trustee
auditedfrom time to timeby anypersonorpersonsas remains, the Trustee will treat the Employer as
the Employeror PlanAdministratormay specify in having appointeditself asTrusteeandashaving filed
writing. The Trustee will furnish the Plan the Employers acceptance of appointment as
Administrator whateverinformation relating to the successorTrusteewith the formerTrustee.
TrustthePlanAdministratorconsidersnecessary. -

(B) Automatic Successor.Any corporation which
8.06 FEES AND EXPENSES FROM FUND, succeedsto the trust businessof the Trustee, or

The Trustee will receive reasonable annual resultsfromanymergeror consolidationto which the
compensationin accordancewith its fee scheduleas Trusteeis aparty, or is the transfereeof substantially
publishedfrom time to time. The Trusteewill pay all the Trusteesassets,will be the successorto the
from the Trust all fees and expensesthe Trustee Trusteeunderthis Trust. The successorTrusteewill
reasonablyincurs in its administrationof the Trust, possessall rights, dutiesand powersunderthis Trust
unlesstheEmployerpaysthe feesandexpenses. as if the successorTrusteewerethe original Trustee.

Neither the Trusteenor the successorTrusteeneed
8.07 PROFESSIONALAGENTS. The Trustee provide notice to any interestedperson of any

may employ and pay from the Trust reasonable transaction resulting in a successorTrustee, The
compensationto agents,attorneys, accountantsand successorTrustee need not file or executeany
other personsto advisethe Trusteeas in its opinion additional instrumentor performany additionalact to
maybe necessary.The Trusteemay delegateto any becomesuccessorTrustee.
agent, attorney, accountantor otherpersonselected
by it any non-Trusteepoweror duty vestedin it by 8,11 VALUATION OF TRUST. The Trustee
the Trust, and the Trusteemay act or refrain from will value the Trust as of eachAccountingDate to
acting on the advice or opinion of any agent, determinethe fair marketvalueof the Trust assets.
attorney,accountantor otherpersonsoselected, TheTrusteewill valuetheTrust on suchotherdate(s)

- thePlanAdministratormaydirect.
8.08 DISTRIBUTION OF CASH OR

PROPERTY. The Trusteemay make distribution 8,12 PARTICIPANT DIRECTION OF
underthePlan in cashor property,or partly in each, IN VESTMENT. Consistent with the Plan
atits fair marketvalueasdeterminedby theTrustee. Administratorspolicy adoptedunderSection5.02(1),

the Trustee may consent in writing to permit
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8,04 FULL INVESTMENT POWERS. The anypayeeor distributeeis entitledto any paymentor
Trusteehas full discretionand authority with regard whetherthedistribution is proper or within the terms
to the investmentof theTrust, exceptwith respectto of the Plan, or as to the mannerof making any
a Trust asset under Participant direction of payment or distribution. The Trustee will be
investment, in accordancewith Section 8.12. The accountableonly to the Plan Administrator for any
Trusteeis authorizedandempowered,butnotby way paymentor distribution madeby it in good faith on
of limitation, to exerciseand perform-the following theorderor directionof thePlanAdministrator;
powers,rightsandduties:

(1) To borrow money, to assume
(a) To investany part or all of the Trust in indebtedness,extendmortgagesand encumberby

any commonor preferredstocks,open-endor closed- mortgageorpledge;
end mutual funds,put and call optionstradedon a
national exchange, United States retirement plan - (g) To compromise, contest, arbitrate or
bonds, corporate bonds, debentures, convertible abandon claims and demands, in the Trustees
debentures,commercialpaper,U. S. Treasurybills, discretion;

U. S. Treasury notes and other direct or indirect
obligationsof the United StatesGovernmentor its (h) To have with respectto the Trust all of
agencies,improvedor unimprovedrealestatesituated the rightsof an individualowner, includingthepower
in the United States,limited partnerships,insurance to exerciseany and all voting rights associatedwith
contracts of any type, mortgages, notes or other Trust assets,to give proxies, to participate in any
propertyof any kind, real or personal,and to buy or voting trusts,mergers,consolidationsor liquidations,
sell options on common stock on a nationally to tender sharesand to exercise or sell stock
recognizedoptionsexchangewith or without holding subscriptionsor conversionrights;
the underlying common stock, as a prudentperson
would do underlike circumstances.Any investment (i) To leasefor oil, gas and other mineral
madeor retainedby theTrusteein good faith will be purposesandto createmineral severancesby grant or
proper but must be of a kind constituting a reservation;to poolor unitize interestin oil, gasand
diversification consideredby law suitable for trust other minerals; and to enter into operating
investments; agreementsand to execute division and transfer

orders;
(b) To retain in cashsomuchof the Trustas

it may deemadvisableto satisfy liquidity needsof the U) To hold any securitiesor other property
Planand to depositany cashheld in the Trust in a in the name of the Trustee or its nominee,with
bankaccountatreasonableinterest; depositoriesor agentdepositoriesor in anotherform

as it may deembest,with or without disclosingthe
(c) To invest, if the Trusteeis a bank- or trustrelationship;

similar financial institutionsupervisedby the United
Statesor by a State, in any type of depositof the (k) To perform any and ad other acts in its
Trustee(or a bank relatedto the Trusteewithin the judgmentnecessaryor appropriatefor theproper and
meaningof Code §414(b)) at a reasonablerate of advantageous management, investment and
interest or in a common trust fund as described in distribution of theTrust;
Code §584, or in a collective investmentfund, the
provisionsof which the Trust incorporatesby this (I) To retainany fundsor propertysubjectto
reference,which the Trustee (or its affiliate, as any dispute without liability for the payment of
definedin Code § 1504)maintainsexclusivelyfor the interest,and to declineto makepaymentor delivery
collective investmentof money contributedby the of the funds or property until a court of competent
bank (or its affiliate) in its capacityas Trusteeand jurisdictionmakesa final adjudication;
which conformsto the rulesof theComptrollerof the
Currency; (m) To file all tax returns required of the

Trustee;
(d) To manage,sell, contract to sell, grant

options to purchase, convey, exchange, transfer, (n) To furnish to the Employerand the Plan
abandon,improve,repair,insure,leasefor any term Administrator an annual statement of account
eventhough commencingin the future or extending showing the condition of the Trust and all
beyondthe terthof theTrust, andotherwisedealwith investments, receipts, disbursements and other
all property, real or personal, in such manner, for transactionseffectedby the Trusteeduring the Plan
suchconsiderationsandon such termsand conditions Year coveredby the statementand also stating the
astheTrusteedecides; assetsof the Trust heldat the end of the Plan Year,

which accountswill be conclusiveon all persons,
(e) To credit and distribute the Trust as includingthe Employerand the Plan Administrator,

directedby the PlanAdministrator of the Plan. The exceptas to any act or transactionconcerningwhich
Trusteewill not be obliged to inquire as to whether the Employeror the PlanAdministratorfiles with the
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Participantsin thePlan to directthe investmentto the irrevocableand its assetswill not inureto the benefit
Trust assets,The PlanAdministrator will advise the of theEmployer. -

Trusteeof the portion of the Trust credited to each
ParticipantsAccountunderthe Plan, and subjectto 8.16 SUBSTITUTION OF CUSTODIAL
such Participant direction, As a condition of ACCOUNT OR ANNUITY CONTRACT, The
Participantdirection, the Trusteemay impose such Employerin the Adoption Agreementmay electto
conditions, limitations and other provisionsas the use one or more custodial accountsor annuity
Trusteemay deemappropriateand as are consistent contracts in lieu of or in addition to the Trust
with the Plan Administrators policy. The Trustee establishedin this Article VIII, Any suchcustodial
will reportto the PlanAdministratorthe net income, account or annuity contract must satisfy the
gain or lossesincurredby eachParticipantdirected requirements of Code §457(g)(3) and applicable
Account separatelyfrom the net income,-gain or Treasuryregulations,
lossesincurredby thegeneralTrust during the Trust -

Year. - 8.17 GROUP TRUST AUTHORITY. Not-
- - withstandingany contraryprovisionin this Plan, the

8.13 THIRD PARTY RELIANCE. No person Trusteemay, unlessrestrictedin writing by the Plan
dealingwith theTrusteewill beobliged to seeto the Administrator, transferassetsof the plan to a group
proper application of any money paid or property trust that is operatedor maintainedexclusively for
delivered to the Trustee,or to inquire whetherthe thecommingling andcollectiveinvestmentof monies
Trusteehasactedpursuantto any of the termsof the provided that the funds in the group trust consist -

Trust, Each person dealing with the Trusteemayact exclusively-of trust assetsheld underplans qualified
upon any notice,requestor representationin writing under Code section 401(a), individual retirement
by the Trustee,or by the Trusteesduly authorized accountsthat are exemptunderCode section408(e),
agent, and -will not be liable to any person and eligible governmental plans that meets the
whomsoever in so doing. The certificate of the requirements- of Code section 457(b). For this
Trusteethat it is acting in accordancewith theTrust purpose,a trust includesa custodial accountthat is
will be conclusivein favor of any personrelying on treatedasa trust underCode section401(f) or under
thecertificate. Code section457(g)(3).For purposesof valuation,

- the valueof the interestmaintainedby the Plan in
8.14 INVALIDITY OF ANY TRUST suchgrouptrustshall be the fair marketvalueof the

PROVISION. If any clause or provision of this portionofthegrouptrustheld for Plan,determinedin
Article VIII provesto beor is adjudgedto beinvalid accordance with generally recognized valuation
or void for anyreason,suchvoid or invalid clauseor procedures.
provisionwill not affect anyof the otherprovisions -

of this Article VIII and the balance of the Trust- ARTICLE IX
provisionswill remainoperative. - AMENDMENT, TERMINAT!ON,;TpJ~SFEJ~

8.15 EXCLUSIVE-BENEFIT,TheTrusteewill 9.01 AMENDMENT BY EMPLOYER /
hold all the assetsof the Trust for the exclusive SPONSOR.The Employer,has the rightCt any time
benefitof theParticipantsand their Beneficiariesand andfromtime totime:
neither the Employer nor the Trusteewill use or -

divert any part of the corpusor incomeof the Trust (a) To amend this Plan and Trust Agreement
for purposesother than the exclusivebenefitof the and its AdoptionAgreementin anymannerit deems
Participants and Beneficiaries of the Plan, The necessaryor advisablein orderto continuethe status
Employerwill nothaveanyrighttotheassetsheldby ofthis PlanasanEligible 457 Plan;and
the TrusteeandtheTrust assetswill notbe subjectto
the claims of the Employerscreditorsor, exceptas (b) To amend this Plan and Trust Agreement
provided in Section 4,06, of the creditors of any and its Adoption Agreementin any other manner,
Participant - or Beneficiary. No Participant or including deletion, substitution or modification of
Beneficiary shall have any right to sell, assign, anyPlan, TrustorAdoptionAgreementprovision,
transfer or otherwiseconvey his or her Accountor
any interest in his or her Deferred Compensation. The Employermust make all amendmentsin
Notwithstanding the foregoing, the Plan writing. The Employermay amendthe Planby an
Administrator may pay from a Participants or Adoption Agreement election, by addenda, by
Beneficiarys Account - -the amount the Plan separate amendment, or by restatementof the
Administrator finds is lawfully demandedunder a AdoptionAgreementor Plan. Eachamendmentmust
levy issued by the Internal RevenueService with statethe date to which it is either retroactively or
respectto that Participantor Beneficiaryor is sought prospectivelyeffective. The Employer also may not
to be collected by the United States Government makeanyamendmentthat affectsthe rights, dutiesor
under a judgment resulting from an unpaid tax responsibilities of the Trustee or the Plan
assessmentagainst the Participant or Beneficiary. Administrator without the written consentof the
The Trust createdunder the Employers Plan is affectedTrusteeor thePlanAdministrator.
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10(b)(2) as to post-severancetransfers between
The PrototypePlan Sponsoralso may amend GovernmentalEligible 457 Plans; 1.457-10(b)(3)as

thePlanandTrustin writing (includingadoptionof a to transfers of all assetsbetween Governmental
substitute Plan and Trust) without any - adopting Eligible 457 Plans; 1.457-10(b)(4)as to transfers
Employerbeingrequired to re-executeits Adoption between GovernmentalEligible 457 Plans of the
Agreement,providedthat the Sponsorconsidersthe same Employer; and 1.457-10(b)(5) as to post-
amendmentnecessaryor advisableto continue the severance transfers between Tax-Exempt
Planasan Eligible 457 Planandtheamendmentdoes Organization Eligible 457 Plans. The Plan
not modify or affect any Employers Adoption Administratorwill creditanyTransferacceptedunder
Agreementelections. this Section 9.03 to the ParticipantsAccount and

will treat the transferred amount as a Deferral
9.02 TERMINATION / FREEZING OF Contribution for all purposesof this Planexceptthe

PLAN. The Employerhas the right, at any time, to PlanAdministrator, will not treatsuchTransferas a
terminate this Plan or to cease (freeze) further Deferral Contribution subject to the limitations of
DeferralContributionsto the Plan. Upon termination Article III. In addition, in the case of a Transfer
or freezingof the Plan, the provisionsof the Plan between Tax-ExemptOrganization Eligible Plans,
(otherthanprovisionspermittingcontinuedDeferral the recipient plans shall apply a Participants
Contributions)remainoperativeuntil distribution of distribution electionsmadeunderthe transferorplan
all Accounts. Upon Plan termination, the Plan in accordancewith Treas.Reg. § 1.457-10(b)(6)(ii).
Administrator or Trustee shall distribute to The Plans Transfer of any Participants or
Participants and Beneficiaries all Deferred Beneficiarys Account under this Section 9.03
Compensationas soon as is reasonablypracticable completely discharges the Employer, the Plan
following termination, Administrator, the Trusteeand the Plan from any

liability to theParticipantor Beneficiaryfor anyPlan
9.03 TRANSFERS.The Employermay enter benefits.

into a Transfer agreementwith anotheremployer -

under which this Plan: (a) may accepta Transferof a 9.04 PURCHASE OF PERMISSIVE
Participants Account in the other employers SERVICECREDIT.A Participantin aGovernmental
Eligible 457 Plan; or (b) mayTransfera Participants Eligible 457 Plan, prior to otherwise incurring a
(or Beneficiarys)Account in this Plan to the other distributableevent underArticle IV, may direct the
employersEligible 457 Plan. The plan sponsorsof Trusteeto transfer(as of January1, 2002,or later) all
theplansinvolved in the TransferbothmustbeStates or a portion of his/her Account to a governmental
or both must be Tax-ExemptOrganizationsand the definedbenefitplan (underCode§414(d))for: (a) the
plansmustprovide for Transfers.The Participantor purchaseof permissiveservice credit (under Code
Beneficiary, after the Transferwill haveDeferred §415(n)(3)(A))undersuchplan, or (b) the repayment
Compensationin the recipientplanat leastequal to of contributions and earningspreviously refunded
his or her DeferredCompensationin the transferring with respectto a forfeiture of servicecreditedunder
plan immediately beforethe Transfer.Any Transfer theplan (or underanothergovernmentalplan within
also must comply with applicable Treasury the sameState)to which Code §415 doesnot apply
regulations,and in particularTreas. Reg. §~1,457- by reasonof Code§415(k)(3).

* * * * * * * * * * * * * * *
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Participantsin thePlanto directthe investmentto the irrevocableandits assetswill not inureto the benefit
Trust assets.The Plan Administratorwill advisethe of theEmployer.
Trusteeof the portion of the Trust creditedto each
ParticipantsAccountunderthe Plan, and subjectto 8.16 SUBSTITUTION OF CUSTODIAL
such Participant direction. As a condition of ACCOUNT OR ANNUITY CONTRACT, The
Participantdirection, the Trustee may impose such Employerin the Adoption Agreementmay elect to
conditions, limitations and other provisionsas the use one or more custodial accounts or annuity
Trusteemay deemappropriateand as are consistent contracts in lieu of or in addition to the Trust
with the Plan Administrators policy. The Trustee establishedin this Article VIII, Any suchcustodial
will reportto the PlanAdministrator thenet income, account or annuity contract must satisfy the
gain or lossesincurredby eachParticipantdirected requirementsof Code §457(g)(3) and applicable
Account separately from the net income, gain or Treasuryregulations.
lossesincurredby thegeneralTrust during the Trust
Year, 8.17 GROUP TRUST AUTHORITY. Not-

withstandingany contraryprovisionin this Plan, the
8.13 THIRD PARTY RELIANCE. No person Trusteemay, unlessrestrictedin writing by the Plan

dealingwith theTrusteewill be obligedto seeto the Administrator,transferassetsof the plan to a group
proper application of any money paid or property trust that is operatedor maintainedexclusively for
delivered to the Trustee,or to inquire whetherthe thecommingling andcollectiveinvestmentof monies
Trusteehasactedpursuantto anyof the termsof the provided that the funds in the group trust consist
Trust. Eachpersondealingwith the Trusteemay act exclusivelyof trustassetsheld underplans qualified
upon any notice,requestor representationin writing under Code section 401(a), individual retirement
by the Trustee,or by the Trusteesduly authorized accountsthat are exemptunderCodesection408(e),
agent, and will not be liable to any person and eligible governmental plans that meets the
whomsoever in so doing. The certificate of the requirements of Code section 457(b). For this
Trusteethat it is acting in accordancewith theTrust purpose,a trust includesa custodial accountthat is
will be conclusivein favor of any personrelying on treatedas atrust underCode section401(f) or under
thecertificate. Code section 457(g)(3). For purposesof valuation,

the valueof the interestmaintainedby the Plan in
8.14 INVALIDITY OF ANY TRUST suchgroup trust shall be the fair marketvalueof the

PROVISION. If any clause or provision of this portionof thegrouptrustheld for Plan,determinedin
Article VIII provesto beor is adjudgedto be invalid accordance with generally recognized valuation
orvoid for anyreason,suchvoid or invalid clauseor procedures.
provisionwill not affect any of the other provisions
of this Article VIII and the balance of the Trust- ARTICLE IX
provisionswill remainoperative. AMENDMENT, TERMINATION, TRANSFERS

8,15 EXCLUSIVE BENEFIT,TheTrusteewill 9,01 AMENDMENT BY EMPLOYER /
hOld all the assetsof the Trust for the exclusive SPONSOR,The Employerhas the right Ct any time
benefitof the Participantsandtheir Beneficiariesand andfrom time totime:
neither the Employer nor the Trusteewill use or
divert any partof the corpusor incomeof the Trust (a) To amend this Plan and Trust Agreement
for purposesother than the exclusivebenefitof the and its Adoption Agreementin any mannerit deems
Participants and Beneficiaries of the Plan, The necessaryor advisablein order to continuethestatus
Employerwill nothaveanyright to theassetsheldby of thisPlanas anEligible 457Plan; and
the Trusteeandthe Trust assetswill notbe subjectto
the claims of the Employerscreditorsor, exceptas (b) To amend this Plan and Trust Agreement
provided in Section 4,06, of the creditors of any and its Adoption Agreement in any other manner,
Participant or Beneficiary. No Participant or including deletion, substitution or modification of
Beneficiary shall have any right to sell, assign, any Plan, Trust orAdoptionAgreementprovision.
transferor otherwiseconvey his or her Accountor
any interest in his or her Deferred Compensation. The Employermust make all amendmentsin
Notwithstanding the foregoing, the Plan writing. The Employermay amendthe Planby an
Administrator may pay from a Participants or Adoption Agreement election, by addenda, by
Beneficiarys Account -the amount the Plan separate amendment, or by restatement of the
Administrator finds is lawfully demandedunder a Adoption Agreementor Plan. Eachamendmentmust
levy issued by the Internal RevenueService with state the date to which it is either retroactively or
respectto that Participantor Beneficiaryor is sought prospectivelyeffective. The Employeralso may not
to be collected by the United StatesGovernment makeany amendmentthat affectsthe rights, dutiesor
under a judgment resulting from an unpaid tax responsibilities of the Trustee or the Plan
assessmentagainst the Participant or Beneficiary. Administrator without the written consentof the
The Trust createdunder the Employers Plan is affectedTrusteeor thePlanAdministrator.
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