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SCHOOL

Top Hat Statement for Vistamar School

Name of Tax Exempt Employer: Vistamar School

Address of Tax Exempt Employer 737 Hawaii Street, El Segundo CA 90245

Vistamar School (the Employer) hereby declares that the purpose of the 457(b)
Deferred Compensation Plan of Vistamar School (the Plan) is to provide deferred
compensation primarily for a select group of management and highly compensated
employees. The number of employees covered under the Plan is 3. In addition, the
Employer maintains 0 unfunded top hat plans described in Department of Labor
Regulation Section 2520.104-23(b). The number of employees covered under such
plans is 0.

Date: June 16

By: 1ZQ~i/4~
Romayne Le~e~
Chair of the B~oardof Trustees

for Plan Administrator: Jean Campbell
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INTRODUCTION

The purposeof the Planis to provide deferredcompensationprimarily for a select group of
managementandhighly compensatedemployeescoveredunderthePlan.

The Plandocumentandthe Adoption Agreementaredesignatedas constitutingpartsof aplan
intendedto constituteatop hatplanunderSections201(2),301(a)(3)and401(a)(1) oftheEmployee
RetirementIncome SecurityAct of 1974,as amended,and to constitutean eligible deferred
compensationplanwithin the meaningof Section457 of the InternalRevenueCodeof 1986,as
amended,regulationsissuedthereunderandotherapplicablelaw.
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ARTICLE I - DEFINITIONS

1.1 AdoptionAgreementmeanstheseparateagreementthat is executedby the
Employerwhich setsforththe electiveprovisionsof thePlan. TheAdoption
AgreementandthisPlandocumentcollectivelyconstitutethePlan.

1.2 Beneficiarymeansthe individual, trustee,estateor legal entity entitledto receive
benefitsunderthisPlanwhichbecomepayablein the eventof theParticipants
death.

1.3 Codemeansthe InternalRevenueCodeof 1986,as amended.Referenceto a
specificsectionof the Codeincludesnot only thesectionbut anycomparable
sectionor sectionsof anyfuture legislationthatamends,supplementsor
supersedesthe section.

1.4 Compensationmeans,unlessotherwisesetforth in theAdoption Agreement,the
totalamountof cashremunerationearnedby an Employeeforpersonalservices
renderedto the Employerfor the calendaryear. In all cases,Compensationshall
includeamountsdeferredunderthis Planandanyreductionspursuantto any
salaryreductionagreementwith theEmployerwith regardto anyplanestablished
underCodeSection457(b),403(b),401(k), 125 or 132(0(4).

1.5 EffectiveDatemeansthe datesetforth in theAdoptionAgreementif thisis anew
plan.

1.6 ElectiveDeftrral meanstheannualamountof CompensationthataParticipant
electsto deferpursuantto a properlyexecutedVoluntary SalaryDeferral
Agreement.

1.7 Eligible DeftrredCompensationPlan orEligible Plan meanaplanthat
constitutesaneligible planwithin themeaningof Section457 ofthe Code.

1.8 Eligible Employeemeansanypersonwhoperformsservicesfor the Employeras
anEmployeeandwho,pursuantto the termsof theAdoptionAgreement,is
eligible to participatein this Plan. Eligible Employeeshallnot includeany
individualwho is performingservicesfor the Employerpursuantto anagreement
that providesthatsuchindividual shallnot beeligible to participatein this Planor
otherbenefitplans of theEmployer. If anyindividual is not classifiedas an
EligibleEmployeeby theEmployerandis subsequentlyreclassifiedas an
EligibleEmployeeby anygovernmentalor regulatoryauthority,suchindividual
shallneverthelessbe deemedto havebecomeanEligible Employeeprospectively
only, effectiveasof the dateof suchreclassification(andnot retroactiveto the
dateon whichhe or shewasfound to havefirst becomeeligible for anyother
purposes),andthenonly if he or sheotherwisesatisfiestherequirementsofthis
Plan.

-2-

Private457(b)DefCompPlanDoc September2005



1.9 Employeemeansanypersonwhoperformsservicesforthe Employerto whom
compensationis paidon aregularbasis.Employeeshallalsoincludeanyleased
employeeas defmedin Section414(n)of theCodeandanyindividual classified
by theEmployerasan independentcontractoror trusteeof the Employerin
accordancewith its generaladministrativepolicies.

1.10 Employermeanstheentity thathasadoptedthisPlanandis namedin the
AdoptionAgreement.

1.11 Includible Compensationmeanscompensationfor servicesperformedfor the
Employerwhichis currentlyincludible in theEmployeesgrossincomefor the
taxableyearfor Federalincometaxpurposes(W-2 earnings).Suchtermshall
includeanyamountexcludiblefrom grossincomeunderthisPlanor anyother
plandescribedin Section457(b)of the Code,or anyamountexcludiblefrom
grossincomeunderSection403(b)of theCode,Section401(k) ofthe Code,
Section125of the Codeor Section132(0(4)of the Code.

1.12 InvestmentOptionsmeansthe accountsofferedby TIAA-CREF underthe TIAA
GroupAnnuity (TIAA GA) andthe CREFGroupAnnuity (CREFGA) and
anyotheralternativesmadeavailableby anyotherInvestmentSponsorand
designatedpursuantto thetermsof thisPlandocumentandtheAdoption
Agreementasbeingavailablefor thepurposeof measuringinvestmentexperience
attributableto bookentryaccountsestablishedunderthis Plan. Unlessthe
Employerotherwiseelectspursuantto the termsof the AdoptionAgreement,all
suchalternativesofferedby TIAA andCREFundertheTIAA GA andtheCREF
GA, respectively,andanysuchalternativesofferedby TIAA andCREF in the
future will automaticallybemadeavailable.

1.13 InvestmentSponsorsmeansTIAA-CREF andanyotherinsurancecompany,
regulatedinvestmentcompany,or otherentity providingInvestmentOptions
underthe Plan.

1.14 NormalRetirementAgemeansage65 unlessotherwiseprovidedin theAdoption
Agreement,providedthatin no eventshallNormalRetirementAge beearlierthan
the earliestdateon which aParticipantmayretire undertheEmployersbasic
retirementplan,if any,withouttheEmployersconsent,andreceiveimmediate
retirementbenefitswithout incurringan actuarialor similar reductionin benefits.

1.15 ParticipantmeansanEligible Employeeor formerEligible Employeewho shall
havebecomeaParticipantin the Planin accordancewith Article II hereof. An
Employeeshall ceaseto becomeaParticipantat suchtimeas he or sheno longer
hasanyinterestin accountsunderthePlan. An Active Participantmeansa
Participantwho is an Employeeotherthanonewhois no longeranEligible
Employee.
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1.16 Plan meansthe457(b)DeferredCompensationPlanset forth hereinandin the
AdoptionAgreement,as amendedfromtimeto time.

1.17 PlanAdministratormeansthe individualsor committeeappointedby the
Employerto administerthePlan. If the Employerfails to makesuch
appointment,the Employershallbe the PlanAdministrator.

1.18 Plan Yearmeansthetwelveconsecutivemonthperioddesignatedby the
Employerin the AdoptionAgreement.

1.19 RestatedEffrctive Datemeansthe datesetforth in theAdoptionAgreementif
thisis arestatedplan.

1.20 TIAA-CREF meansTeachersInsuranceandAnnuity AssociationandCollege
RetirementEquitiesFund.

1.21 VoluntarySalaryDeftrral Agreementmeanstheagreementbetweena
Participantandthe Employerto deferreceiptby the Participantof Compensation
not yetpaidor otherwisemadeavailable. Suchagreementshall statethe Elective
Deferralamountto bewithheld fromaParticipantsCompensationandshall
becomeeffectiveno earlierthanthe first dayof themonth following executionof
suchagreement.Onceexecuted,theVoluntary SalaryDeferralAgreementshall
be legallybindingandirrevocablewith regardto amountspaidor otherwisemade
availablewhile the agreementis in effect.

ARTICLE II— PARTICIPATION IN THE PLAN

2.1.1 Eligibility.

(a) Any Employeewho is classifiedas anEligibleEmployeeas of the
EffectiveDateshallbe eligible to participatein thePlanon the Effective
Date.

2.2 EnrollmentIn Plan. Toparticipatein thePlan,eachEligible Employeeshall
completeandreturnthe applicableformsandsubmitthemto theEmployeror its
designee.Enrollmentshallbe effectiveon or afterthefirst dayofthe month
following the datethe enrollmentformsareproperlycompletedby the Employee
andacceptedby the Employeror its designee.
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ARTICLE III - DEFERRALOF COMPENSATION

3.1 ElectiveDeftrrals. If electedpursuantof thetermsof theAdoption Agreement,
anEligible Employeemayelectto makeElectiveDeferralsto thePlanpursuantto
aVoluntary SalaryDeferralAgreementwith the Employer. Any suchElective
Deferralsmaybemadeup to theamountsetforth in the AdoptionAgreement.
Subjectto the rulesof the applicableInvestmentSponsor,eachEligible Employee
whoelectsto contributeto thePlanpursuantto a VoluntarySalaryDeferral
Agreementmustagreeto voluntarilydeferaminimumof twenty-five($25)per
payperiod.

3.2 Mod~flcationstoAmountDeferred. A Participantmayelectto changehisor her
ElectiveDeferralratewith respectto future Compensationby submittinganew
properlyexecutedVoluntarySalaryDeferralAgreementto theEmployeror its
designee.Suchchangeshalltakeeffect assoonas administrativelypracticable
but not earlierthanthefirst payperiodcommencingwith or duringthe first month
following receiptby the Employeror its designeeof suchVoluntarySalary
DeferralAgreement.

3.3 Termination ofDeferral. A Participantmayterminatehis or herelectionto have
Compensationdeferredby sonotifying the Employeror its designeein writing.
Suchterminationshalltakeeffect assoonas administrativelypracticable,but not
earlierthanthefirst payperiodcommencingwith or duringthe first month
following receiptby the Employeror its designeeof satisfactorywritten noticeof
suchrevocation.

3.4 EmployerNon-ElectiveContributions. If electedpursuantto thetermsof the
AdoptionAgreement,the Employershallmakenon-electivecontributions to the
Planonbehalfof eachActive Participant.No Participantshallhavetheright to
electto receiveanyamountto becontributedpursuantto this Section3.2.as cash
in lieu of acontribution. All suchnon-electivecontributionsshallbemadeatthe
ratesetforth in the AdoptionAgreement.

3.5 MaximumDeferral.

(a) PrimaryLimitation. Themaximumamountthatmaybecontributedto the
Planpursuantto Section3.2 hereofonbehalfof anyParticipant,otherthan
by meansof a rolloveror transfer,shallnot exceedthelesserof: (1) the
applicabledollaramount,as set forth in CodeSection457 (e)(15) or (2)
100%of theParticipantsIncludibleCompensationfor thetaxableyear.

(b) GeneralCatch-UpLimitation. Foroneor moreof thelast threetaxable
yearsendingbeforeaParticipantsattainmentofNormalRetirementAge,
themaximumamountthatmaybe contributedto the Planpursuantto
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Section3.2 hereofon behalfof a Participant,otherthanby meansof a
rolloveror transfer,shallbe the lesserofX or Y. X shallbetwice the
applicabledollaramountin effect underCode Section457(b)(2)(A) for
suchyear. Y shallbethe sumof (i) theprimarylimitation amount
determinedunderSection3.3(a)abovefor theyear,and(ii) thatportionof
the primary limitation amountdeterminedunderSection3.3(a)abovenot
utilized by the Participantin prior taxableyearsin which theParticipant
waseligible to participatein thePlan. Thegeneralcatch-uplimitation is
availableto aParticipantduringonethree-yearperiodonly. If the
Participantusesthe generalcatch-uplimitationandthenpostpones
retirementorreturnsto work afterretirement,thegeneralcatch-up
limitation shallnot be availableagain.

(c) CoordinationWith OtherPlans. If aParticipantparticipatesin morethan
oneCodeSection457(b)plan,the maximumdeferralunderall suchplans
shallnot exceedthe applicablelimit describedin Section3.3(a)above
(subjectto modificationby thecatch-uplimitationdescribedin Section
3.3(b)above).

3.6 Vesting. A Participantshallbe fully vestedatall timesin his or heraccrued
benefitsunderthisPlan. Suchaccruedbenefitsshallbe non-forfeitableatall
times.

TransfersofFundsfrom AnotherPlan. This plandoesnotprovidefor transferof fundsfromanyotherplan.

3.7 Unjform Services.Notwithstandinganyprovisionof this Planto the contrary,
contributions,benefits,andservicecredit with respectto qualifiedmilitary service
will be providedin accordancewith Section414(u)of theCode.

ARTICLE IV - DISTRIBUTIONS

4.1 Eligibility for Payment. Distributionof benefitsfrom thePlanshallbe madeno
earlierthan(i) Severancefrom Employment,(ii) if electedin theAdoption
Agreement,in the eventof anapprovedfinancialhardshipdueto an
UnforeseeableEmergency,as definedbelow,or (iii) if electedin the Adoption
Agreement,to the extentpermittedunder4.1(c)below.

(a) Severancefrom Employmentmeanstheterminationof aParticipants
employmentwith the Employerfor anyreasonincludingtheParticipants
death,disability or retirement.A Participantwill bedeemedto have
incurredaSeverancefrom Employmentwithoutregardto whethersuch
Participantcontinuesin the samejob for a differentemployerfollowing a
liquidation,merger,consolidationor othersimilar transaction.
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(b) UnforeseeableEmergencymeansaseverefmancialhardshipto the
Participantresultingfrom a suddenandunexpectedillnessor accidentof
the Participantor of adependentof theParticipant,lossof the
Participantspropertydueto casualty,or othersimilarextraordinaryand
unforeseeablecircumstancesarisingas aresultof eventsbeyondthe
control of the Participant. Thecircumstancesthatwill constitutean
UnforeseeableEmergencywill dependuponthe factsof eachcase,but, in
anycase,paymentmaynot be madeto theextentthat suchhardshipis or
maybe relieved:
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(1) Throughreimbursementor compensationby insuranceor otherwise;

(2) By liquidationof theParticipantsassets,to theextentthat
liquidationof suchassetswouldnot itself causeseverefmancial
hardship;or

(3) By cessationof deferralsunderthePlan.

Theneedto sendaParticipantschild to collegeor the desireto purchasea
homeshallnot be consideredto be anUnforeseeableEmergency.

(c) If electedin theAdoptionAgreement,aParticipantmayelectto receivean
in-servicedistributionof all or apartof the Participantsbenefitunderthe
Planif the following requirementsaremet:

(1)thetotal amountof the Participantsbenefitunderthe Plandoesnot
exceed$5,000(orthe dollarlimit underSection411(a)(1 1)ofthe
Code,if greater),

(2) theParticipanthasnot previouslyreceivedanin-servicedistributionof
theParticipantsbenefitunderthePlan,and

(3) no amountshavebeendeferredunderthePlanwith respectto the
Participantduringthe two-yearperiodendingon the dateof the in-
servicedistribution.

4.2 Distribution Dueto UnforeseeableEmergency.If electedin theAdoption
Agreement,aParticipantmayrequesta distributiondueto anUnforeseeable
Emergencyby submittinga written requestto the Employeror its designee,
accompaniedby evidenceto demonstratethat the circumstancesbeing
experiencedqualify as an UnforeseeableEmergency.The Employeror its
designeeshallhavetheauthorityto requiresuchevidence,as it deemsnecessary
to determineif adistributionshallbe warranted.If an applicationfor a
distributiondueto an UnforeseeableEmergencyis approved,the distributionshall
belimited to anamountsufficientto meettheUnforeseeableEmergency.

4.3 CommencementofDistributions.

(a) A Participantmaycommencedistributionof benefitsatanytime
following sixty daysafterthedateoftheParticipantsSeverancefrom
Employment.Distribution of benefitsshall commenceon the date
selectedby theParticipantduringthe sixty-dayperiodfollowing
Severancefrom Employment. If theParticipantelectsto deferpayment
duringthe sixty dayperiod,the Participantmaysubsequentlymakean
additionalonetime written electionin accordancewith CodeSection

-8-

Private457(b)DefCompPlan Doe September2005



457(e)(9)(B)to defercommencementofbenefitsto a specifiedlaterdate.
In theeventa Participantfails to makeanelectionduringthe sixty-day
period following SeverancefromEmployment,theParticipantshall
receivealump sumdistributionfollowing the expirationof the sixty-day
electionperiod,within ninetydaysfollowing Severancefrom
Employment.

(b) Notwithstandingthe provisionsof Section4.3(a)abovein no eventshall
distributionof benefitscommencewith respectto anyParticipantlater
thanthe April

1
St of thecalendaryearfollowing the calendaryearin

whichthe Participantattainsage70-V2, or if later, the April
1

st of the
calendaryearfollowing thecalendaryearin which theParticipantincursa
SeverancefromEmployment.

4.4 Distribution Requirements.

(a) GeneralRule. This Section4.4 is intendedto complywith CodeSection
457(d)andthe regulationsissuedthereunder.To theextentthatthereis
anyconflict betweentheprovisionsof CodeSection457(d)andthe
regulationsissuedthereunderandanyotherprovisionin this Plan,the
provisionsof CodeSection457(d)andtheregulationsissuedthereunder
will control.

(b) Limits on IncomeOptions. Distributions,if not madein asingle lump
sumshallbemadeoveraperiodthatdoesnot exceed:

(1) thelife of theParticipant;

(2) thelives of the Participantandhis orherdesignatedBeneficiary;

(3) aperiodcertainnot extendingbeyondthe life expectancyof the
Participant;or

(4) aperiodcertainnot extendingbeyondthe life expectanciesof the
Participantandhisor herdesignatedBeneficiary.

(c) Minimum Amountsto beDistributed. If aParticipantsretirement
paymentsareto bedistributedin a form otherthanasingle lump sum,the
amountto be distributedeachyear,andthetimesthoseamountsarepaid,
shallsatisfytherequirementsspecifiedin Section401(a)(9) of the Code
andtheregulationsissuedthereunder.
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(d) DeathDistributionProvisions.

(1) DeathAfter DistributionsBegin. If the Participantdiesafter
distributionof hisor her interesthascommenced,theremaining
portionof suchinterestshallcontinueto be distributedat leastas
rapidly as themethodof distributionbeingusedprior to the
Participantsdeath.

(2) DeathBeforeDistributionsBegin. If the Participantdiesbefore
distributionof his or her interesthascommenced,distributionof
theParticipantsentire interestshallbe completedby the
December31 of thecalendaryearcontainingthefifth anniversary
of theParticipantsdeath,exceptto the extentthatthe recipientof
suchbenefitselectsto receivedistributionsin accordancewith (i)
or (ii) below:

(i) If anyportionof theParticipantsinterestis payableto a
designatedBeneficiary,distributionsmaybe madein
substantiallyequalannualpaymentsoverthe life ofthe
designatedBeneficiary,or overaperiodcertainnot
extendingbeyondthe life expectancyof the designated
Beneficiary,andcommencingno laterthantheDecember
31 of the calendaryearimmediatelyfollowingthe calendar
yearin whichthe Participantdied;

(ii) If the designatedBeneficiaryis the Participantssurviving
spouse,thedatedistributionsarerequiredto beginin
accordancewith (i) aboveshallbetheDecember31
immediatelyfollowing the calendaryearin whichthe
Participantdiedor, if later, the December31 of the
calendaryearin whichthe Participantwouldhaveattained
age70-V2.

If theParticipanthasnot madean electionpursuantto this Section
4.4by thetime of his or herdeath,theParticipantsdesignated
Beneficiarymustelectthemethodof distributionno laterthanthe
earlierof (1) the December31 of the calendaryearin which
distributionswouldbe requiredto beginunderthis Section4.4, or
(2) theDecember31 of thecalendaryearwhich containsthe fifth \
anniversaryof the dateof deathof the Participant.If the
Participanthasno designatedBeneficiary,or if thedesignated
Beneficiarydoesnot electa methodof distribution,distributionof
theParticipantsentireinterestmustbecompletedby the
December31 of the calendaryearcontainingthe fifth anniversary
of the Participantsdeath.
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(3) Forpurposesof Section4.4(d), if the survivingspousediesafter
theParticipant,but beforepaymentsto suchspousebegin,the
provisionsof Section4.4(d)with the exceptionofparagraph(ii)
shallbe appliedas if the surviving spouseweretheParticipant.

(4) Forpurposesof this Section4.4, anyamountpaidto achild of the
Participantwill be treatedas if it hadbeenpaidto thesurviving
spouseif theamountbecomespayableto the survivingspouse
whenthe child reachestheageofmajority.

(5) Forthe purposesofthis Section4.4,distributionof aParticipants
interestis consideredto beginon the Participantsrequired
beginningdate(or, if applicable,thedatedistributionis requiredto
beginto the survivingspouse).If distributionin the form of an
annuity irrevocablycommencesto theParticipantbeforethe
requiredbeginningdate,the datedistributionis consideredto
beginis the datedistributionactuallycommences.

4.5 Plan-to-Plan Transftrs. Notwithstandinganyprovisionof thePlanto the
contrary,to the extentpermittedby law, all or anypart of theaccountbalanceof a
Participantin the Planshallbetransferredto anothereligible deferred
compensationplanin whichthe formerParticipanthasbecomeaparticipant,if: (i)
theplanreceivingsuchamountsprovidesfor acceptanceof suchtransfersand(ii)
theParticipantgiveswrittendirectionto theEmployeror its designeein a
satisfactoryform to makesuchtransfer.

ARTICLE V - FORMSOF PAYMENTS

5.1 Election. Subjectto therulesof theInvestmentSponsor,aParticipantor
Beneficiarymayelectthe form of distributionof his or herbenefitsandmay
revokethat election,with or withoutanewelection,atanytimeatleastthirty days
beforehisor herbenefitsbegin,or suchothertimeas permittedby the Employer
or its designee,by notifying the Employeror its designeein writing of his or her
election. Unlessotherwiseset forth in theAdoptionAgreement,all distributions
ofbenefitspaidpursuantto thetermsof thisPlanshallbe madedirectlyby the
applicableInvestmentSponsorto theParticipant.

5.2 FormsofPayments.The formsofbenefitpaymentsshallinclude:

(a) LumpSum. A singlelump sumpaymentof all or part of thebalance
creditedto aParticipantsbookentryaccount.
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(b) SingleLife Annuity. An annuitypayablein equalinstallmentsfor the life
of the ParticipantthatterminatesupontheParticipantsdeath.

(c) JointLife Annuity. An annuitypayablein equalinstallmentsfor thejoint
lives oftheParticipantandhis or herBeneficiary.

(d) Fixed PeriodPayments.Paymentsfor afixed periodof not lessthanfive
yearsandnot morethanthirty years.

(e) SuchotherannuityandwithdrawaloptionsasprovidedundertheInvestment
optionsavailableunderthis Plan.

All forms of paymentsshall be subject to the limitations of the applicable
InvestmentSponsor.

5.3 Failure to MakeElection. If aParticipantor Beneficiaryfails to electaform of
paymentin atimely manner,benefitsshallbepaidin alumpsum.

ARTICLE VI- BENEFICIARY INFORMATION

6.1 Designation. Unlessotherwisesetforth in the AdoptionAgreement,aParticipant
shallhavethe right to designateaBeneficiary,andamendor revokesuch
designationatanytimeprior to commencementof benefits,in writing, in aform
approvedby theEmployeror its designee.Suchdesignation,amendmentor
revocationshallbe effectiveuponsatisfactoryreceiptby the Employeror its
designee.

6.2 Failure to Designatea Beneficiary. Benefitsshallbe paidto aParticipants
estate,in theevent:(i) aParticipanthasthe right to designateaBeneficiary
pursuantto the termsof Section6.1 aboveandthe AdoptionAgreement,and(ii)
priorto thedateaParticipantcommencesto receivepaymentof benefitsunderthe
Plan,theParticipanthasnot designatedaBeneficiaryor no designatedBeneficiary
survivestheParticipantandbenefitsarepayablefollowing the Participantsdeath.

ARTICLE VII- PLAN ADMINSTRATION

7.1 PlanAdministration. TheEmployershallberesponsiblefor appointingaPlan
Administratorto administerthePlan. ThePlanAdministratormayauthorizea
committeecomprised(to the extentpossible)of not lessthanthreepersons,to act
collectively with regardto administrationof the Plan. ThePlanAdministrator
shallhavesolediscretionaryresponsibilityfor the interpretationof the Plan,
enrolling Participantsin thePlan,directinginvestmentsof deferralsmade
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pursuantto the Plan,andforperformingotherdutiesrequiredfor the operationof
thePlan. Any actiontakenon anymatterwithin the discretionof the Plan
Administratorshallbe madein its soleandabsolutediscretionbasedon this Plan
documentandtheAdoptionAgreement,andshallbe fmal, conclusive,and
bindingon all parties.In orderto dischargeits dutieshereunder,thePlan
Administratorshallhavethe powerandauthorityto delegateministerial duties
andto employsuchoutsideprofessionalsasmayberequiredforprudent
administrationof the Plan. The PlanAdministratorshallalsohaveauthorityto
enterinto agreementson behalfof the Employernecessaryto implementthis Plan.

7.2 AccountsandExpenses. TheEmployershallestablishandmaintainabookentry
accountonbehalfof eachParticipant. Eachsuchbook entryaccountshallreflect
theaggregateof ElectiveDeferrals,Employernon-electivecontributions,
Employermatchingcontributions,transfersandrollovers, if any,madeon behalf
of aParticipant,andshallalsoreflecttheinvestmentexperienceattributableto
eachsuchbookentryaccountbaseduponthe investmentexperiencedescribedin
Section7.3 below. Thebookentryaccountshallalsoreflect anyreductionsdueto
expensechargesappliedto, anddistributionsmadefrom, eachsuchaccount.

7.3 InvestmentExperience. Amountscreditedto aParticipantsbookentryaccount
shallreflectthe investmentexperienceof the InvestmentOptionsselectedunder
thePlan. Unlessotherwisesetforth in theAdoption Agreement,the Employer
authorizeseachParticipantto selecttheInvestmentOptionsunderthe Planthat
will beusedto measurethe investmentexperienceof suchParticipantsaccount.
The InvestmentOptionsshall includetheInvestmentOptionsmadeavailableby
TIAA-CREF andmay,in addition,includeInvestmentOptionsmadeavailableby
additionalapprovedInvestmentSponsors.The initial allocationrequestmaybe
madeat thetime of enrollmentin the Plan. Oncemade,an investmentallocation
requestshallremainin effect for all subsequentcontributionsuntil changedby the
Employer,or the Participant,as the casemaybe. Unlessotherwiseset forth in the
AdoptionAgreement,aParticipantmaychangeanyallocationmadeby such
Participanthereunderby submittingawritten requestto the Employeror its
designeeon suchform as mayberequiredby theEmployeror its designee.Any
suchchangesshallbecomeeffectiveas soonasadministrativelyfeasibleafterthe
Employeror its designeereceivesa satisfactorywritten request.Notwithstanding
anythinghereinto the contrary,theEmployerretainsthe right to allocateamounts
hereunderwithoutregardto aParticipantsrequest.TheEmployeror its designee
shall credit investmentexperienceto eachParticipantsbookentryaccountas of
thelast businessdayof eachcalendarquarteror suchotherdatesselectedby the
Employeror its designee,in its soleandabsolutediscretion.

7.4 ClaimsProcedures.Any claimby aParticipantor Beneficiarywith respectto
eligibility, participation,contributions,benefitsor otheraspectsofthe operation
of thePlanshallbe madein writing to thePlanAdministratoror acommittee
actingon behalfofthe PlanAdministrator. If thePlanAdministratoror the
committeeactingon its behalfbelievethatthe claimshouldbe denied,it shall
notify the claimantin writing of thedenialof the claimwithin ninety(90) days
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after receiptthereof(thisperiodmaybe extendedanadditionalninety (90) days
in specialcircumstances).Suchnoticeshall(a) setforth the specificreasonor
reasonsfor thedenial,making referenceto the pertinentprovisionsofthe Planor
the Plandocumentson which the denialis based,(b) describeanyadditional
materialor informationnecessaryto perfectthe claim, andexplainwhy such
materialor information, if any, is necessary,and(c) informtheParticipantor
Beneficiarymakingthe claimof his right pursuantto this Section7.4to requesta
reviewof the decision. If noticeof denialis not givento aclaimantwithin such
periodof time, the claimwill be deemeddeniedfor purposesof seekingreviewof
the claim. Any suchpersonmayappealthedenialof aclaimby submittinga
written requestforreviewto the PlanAdministratoror the committeeactingon its
behalf,as the casemaybe, within sixty (60) daysafterthe dateon which such
denialis received.Suchperiodmaybe extendedfor good causeshown. The
personmakingtherequestfor reviewor hisduly authorizedrepresentativemay
discussanyissuesrelevantto theclaim,mayreviewpertinentdocumentsandmay
submitissuesandcommentsin writing. If the PlanAdministratoror the
committeeactingon its behalfdeemit appropriate,it mayhold ahearingasto a
claim. If ahearingis held,the Claimantshallbe entitledto berepresentedby
counsel.The PlanAdministratoror thecommitteeactingon behalfofthePlan
Administratorshalldecidewhetheror not to grantthe claimwithin sixty (60)
daysafter receiptof therequestfor review,but this periodmaybe extendedforup
to anadditionalsixty (60)daysin specialcircumstances(theParticipantor
Beneficiaryshallbe notifiedof the delay); in anyeventsuchdecisionshallbe
renderednot laterthanonehundredtwenty(120)daysafter receiptof the request
for review. Thedecisionshallbe in writing, shallinclude specificreasonsfor the
decisionandshall referto pertinentprovisionsof the Planor the Plandocuments
on whichthedecisionis based.Any claimnot decideduponin the requiredtime
periodshallbe deemeddemed. All interpretations,detenninationsanddecisions
of thePlanAdministratoror thecommitteeactingon behalfof the Plan
Administrator,or its designee,with respectto anyclaimunderthePlanshallbe
madein its soleandabsolutediscretion,basedon the Plandocument,andother
relateddocumentsandshallbe final andconclusive.

ARTICLE VIII- AMENDMENT OR TERMINATION OF PLAN

8.1 Amendmentand Termination. While it is expectedthatthis Planwill continue
indefinitely,theEmployerreservestheright atanytimeto amend,otherwise
modify,or terminatethe Planwithoutanyliability for suchaction.No amendment
shall increasethe dutiesor responsibilitiesof anyInvestmentSponsorwithoutits
prior consenttheretoin writing. In theeventof aterminationof thePlan,the
Employershallnotify Participantsof thetermination.

- 14 -
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ARTICLE IX - UNFUNDED PLAN

9.1 UnfundedStatus. ThePlanis intendedto constituteanunfundedplanandall
amountsheldhereundershallbe allocatedto theEmployer. Any amountdueand
payablepursuantto thetermsof the Planshallbepaidout of thegeneralassetsof
the Employer. All assetsof the Planshallbe subjectto theclaimsof creditorsof
the Employer. ParticipantsandBeneficiariesshallnot haveinterestin any
specificassetof the Employeror anyspecificassetheldhereunderasaresultof
participationin thisPlan. TheEmployershallhaveno obligationto setasideany
fundsfor thepurposeofmakinganybenefitpaymentsunderthisPlan. Nothing
containedhereinshallgiveanyParticipantanyrightsthataregreaterthanthoseof
anunsecuredcreditorof the Employerwith respectto anyunpaidamountas to
whichtheParticipanthasavestedinterest. No actiontakenpursuantto theterms
of this Planshallbeconstruedto createa fundedarrangement,aplanasset,or
fiduciary relationshipamongtheEmployer, its designee,anyInvestmentSponsor,
andaParticipantor Beneficiary.

ARTICLE X - MISCELLANEOUS

10.1 Plan Non-Contractual. Nothingcontainedin thisPlanwill beconstruedas a
commitmentor agreementon thepart of anypersonto continuehisor her
employmentwith theEmployer,andnothingcontainedin thisPlanwill be
construedas a commitmentonthe part of theEmployerto continuethe
employmentor therate of compensationof anypersonfor anyperiod,andall
Employeesof theEmployerwill remainsubjectto dischargeto the sameextentas
if the Planhadneverbeenput into effect.

10.2 Claimsof OtherPersons.The provisionsof thePlanwill in no eventbe
construedas giving anyParticipantor anyotherperson,firm, corporationor other
legal entity,anylegal or equitablerightagainstthe Employer,its officers,
employees,directorsor trustees,exceptthe rights as arespecificallyprovidedfor
in this Planor createdin accordancewith the termsandprovisionsof thisPlan.

10.3 Assignments.No benefitor interestavailablehereunderwill be subjectto
assignmentor alienation,eithervoluntarilyor involuntarily, otherthanas
providedunderSection401(a)(13) of the Code. Theprecedingsentenceshallalso
applyto the creation,assignment,or recognitionof aright to anybenefitpayable
with respectto a Participantpursuantto adomesticrelationsorder,unlesssuch
order is determinedto be a qualified domesticrelationsorder,as defmedin
Section414Qi,)of the Code.

- 15 -
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10.4 Pronouns. Wheneverusedherein,the masculinepronounis deemedto include
the feminine. The singularform, wheneverusedherein,shallmeanor includethe
plural formwhereapplicable,andviceversa.

10.5 Representations.The Employerdoesnot representor guaranteethatany
particularFederalor Stateincome,payroll,personalpropertyor othertax
consequencewill result from participationin thisPlan. A Participantshould
consultwithprofessionaltaxadvisorsto determinethe taxconsequencesof hisor
herparticipation. Furthermore,the Employerdoesnot representor guarantee
investmentreturnswith respectto anyInvestmentOptionsandshallnot be
requiredto restoreanylosswhichmayresult from suchinvestmentor lackof
investment.

10.6 Severability. If a courtof competentjurisdictionholdsanyprovisionof this Plan
to be invalid or unenforceable,theremainingprovisionsofthe Planshall continue
to be fully effective.

10.7 ApplicableLaw. This Planshallbe construedin accordancewith applicable
Federallawand,to the extentotherwiseapplicable,the lawsof theStatein which
the Employeris located.

- 16 -
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ADOPTION AGREEMENT

FOR TH1~

457(b) DEFERREDCOMPENSATION PLAN

Institution Name

Theprovisionsyon selectin completingthisAdoptionAgreementwill applyto yourplanasif
theywere set forth in thePlandocument. In completingthisAdoption Agreement, you are
urgedto consultwith your attorneyor othertax advisor. TIAA-CRFP doesnot andcannot
providelegalortax advice. Failure toproperlyfill out the AdoptionAgreementmayresultin
thefailure of yourplanto satisfytherequirementsof an eligible defrrredcompensationplan
underSection457(b)of theInternal RevenueCodeof 1986,asamended.
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General Information

(A) Nameof Tax-

ExemptEmployer. InstitutionName

\)~s4c~~SC.\n~b~

(B) Mdressof Tax-
Exempt Employer; StreetAddress ~~1 ~

City, ST Zip E.( ser~r_t~ C~c1~

(C) NameofPlan: InstitutionName ~4
- 457(b) PiivatePlan

(D) FederalTaxfl)
Numberof Tax-
ExemptEmployer: 00-0000000 14-1~ ~t~0~ S

(E) PlanAdministrators
NameandAddress: Mr. X ~ ~

StreetAddress -~-~ ~

City, ST Zip E( c9~J~0c~~

2. CompensatiOn(Section1.4)

fl Selectthis Box2 andcompletethis Itemonly if it is desiredthatCopensation
is to bedefinedasotherthantotal cashremuneration.Instead,Compensation
will be definedas follows:

3. EffectIveDateI RestatedEffecliveDate
(Secti~ns1.5 and 1.19)

(A) ~ ThePlanis anewplan- TheEffectiveDateis 1/t/2~LMonth/Yea1~

(B) 0 ThePlanis arestatedplan. The RestatedEffectiveDateiS

_____ The Plansinitial EffectiveDatewas —-

-2-
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4. EligibleEmployee(Section1.8)

j~ Eligible Employeeshallbelimited to thetophatgroupofEmployees,which
shallbedefinedasEmployeeswhoareclassifiedasfollows:

tkoce -~4~Q~O\AL1~ ~3f~(O2O ~ ~
— ~ ~&t\( t~2~O~1v~L? Q~t~ ~ 4~ 4A~.A~A~~t~Le~SC~)
- M~k ~A awt ~ou~de~y C rn~n~J~

5~ InvestmentOptions(Section1.12)

InvestmentOptionsshallincludeaTIAA GroupAimuity Contract(TIAA GA) and
aCREFGroupAnnuityContract(~CREFGA.

(A) 0 ThefollowingadditionalInvestm~ttOptionswill alsobe available:
NoneAvailable

(B) 0 By selectingthisBox 5(3),all alternativesofferedundertheTIAA GA
andthe CR.EFGA asofthedatethisAdoptionAgreementis executed,
andsuchalternativesto beofferedthereunderin theftture,will not be
madeavailableunderthisPlan. Instead,thefollowing limitationswill
apply:

NotApplicable

6. NormalRetirementAge(Section1.14)

0 II thisBox 6 is selected,NormalRetirementAgewill notbeage65. Instead,
NormalR.etirerneiitAgewill beageNotAvailable.

7. PlanYear(Section1.18)

PlanYearmeans:

(A) 0 Thecalendaryear.

(B) ~ ThePlanYearis atwelve(12)monthperiodbeginningon

~/t /20OLt andendingon the following_~f~o f7_oeS~—.

-3-
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(C) 0 Theinitial PlanYearis ashortPlanYearbeginningon
__________ endingon . Thereafler~thePlan
Yearwill bethetwelve(12) monthpenodselectedin Box7(A) or
Box7(3) above.

8. ElectiveDeferrals(Section3.1) checkone:

(A) ~ ElectiveDeferralsmaybemadeto thePlanup to themaximumamount
permittedby law.

(13) 0 ElectiveDeferralsmaybemadeto thePlanup to amaximumarnoimt
equalto -, providedthat in no eventmaysuch
deferralsexceedthemaximumamountpermittedby law.

(C) 0 ElectiveDeferralsmaynotbemadeto thePlan.

9. EmployerNou.ElectiVCContributions(Section3.4)

(A) 0 TheEmployerwill makenon-electivecontributionsto thePlanon
behalfofeachActiveParticipantin anamountequalto _% of
theParticipantsCompensation.

(B) [] TheEmployerwill makenon.clectivecontributionsto thePlanon
behalfofeachActiveParticipantin anamountequalto:

(C) ~ TheEmployerwill makenon-electivecontiibutiofls tothePlanas
follows:
s f~w4i ~1Q,~&ckof? S ct~a~

(1)) 0 TheEmployerwill notmakeanynon-electiveconiributionsto thePlan.

10. EmployerMatchingContributions(SectiOn3.5)

(A) 0 TheEmployerwill makematchingcontributionsto thePlanonbehalf
of eachActiveParticipantwhomakesanElectiveDeferralpuisuantto
aVoluntarySalaryDeferralAgreementin anamountequalto

______% oftheParticipantsCompensatiOnthat iscontributedto
thePlanfor thePlanYear.
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(B) 0 TheEmployerwill makematchingcontributionsto thePlanonbehalf
ofeachActiveParticipantwhomakesanElective1)eferralpursuantto
aVoluntarySalaryDeferralAgreementin anamountequalto

_% ofthe~rst _% oftheParticipants
Compensationthat is contributedto thePlanforthePlanYear.

(C) ~ TheEmployerwill makematchingcontributionstothePlanasfollows:

(1)) 0 TheEmployerwill notmakeanymatchingcontributionstothePlan.

ii. Trauisfers(Section3.8) checkone:

(A) ~ Transfersmaybemadeto thePlanfromanyothereligible defbrred
compensationplanto theextentpermittedby law.

(B) 0 Transfersmaybemadeto thePlanfi~manothereligible deferred
compensationplan,subjectto thefollowing limitations:

(C) 0 Transfersmaynot bemadetothisPlanfront anyothereligible deferred
compensatonplan.

12. Paymentof Benefits(Section5.1)

fl SelectthisBox 1.2 only if it is desiredthatpaymentofbenefitsunderthePlan
will bemadedirectlyby theEmployerto theParticipant.if thisBox 12 is
selected,paymentofbenefitswill notbemadeby theapplicableInvestment
Sponsordirectlyto theParticipant. (This option not available)

13. BeneficiaryDesignation(Section6.1)

[J Selectthis Box 13 onlyif it isdesitedthataParticipantwill nothaveanyright
to designateaBeneficialy, oramend~rrevokeadesignationofaBeneficiarY.
If thisBox 13 is selected,onlytheEmployerwill havetherightto designatea
Beneficiary,andto amendandto revokeadesignationofaBeneficiary.
(This optionnotavailable)

.5-
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14. InvestmentAllocation(Section7.3)

0 SelectthisBox 14 ony~fitis desiredthataParticipantwill nothaveanyright
to selectaninvestmentallocationfrom amongtheInvestmentOptionsthatare
madeavailableonderthePlan. If thisBox 14 is selected,onlytheEmployer
will havetheright u, selectaninvestmentallocationfrom amongthe
InvestmentOptionsthataremadeavailableunderthePlan.(Thisoptionnot
available)

15. UnforeseeableEmergency(Section4.2) checkone:

~ A ParticipantmayreccivtadistributionduetothforeseeableEmergencyprior
to Severancefrom Employment.

O A Participantmay~ receiveadistributiondueto UnforeseeableEmergency
priorto SeverancefromEmployment.

16. In-servIceDistribution(Section4.1(c)) checkone:

A participantmayreceiveanin-servicedistributionofall orapart ofhis orher
benefitif thetotal amoufltoftheParticipant~sbenefitis lessthan$5000(orthe
dollarlimit underSection41I(a)(11) oftheCode,if greater)andthe
requirementsofSection4.1(c)ofthePlanaresatisfied.

~ A Participantmaynotreceiveanyin-servicedistributionsofhis orher
benefit

-6-
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By executingthis AdoptIonAgreement,theEmployeradoptsthe457(b)Deferred
CompensationPlandescribedhereinandin thePlandocument.The 5electionsand
specificationscontainedin this AdoptionAgreementtogetherwith the terms,provisionsand
conditionsprovidedin thePlandocumentconstitutethe?laii.

It is understoodthatTIAA-CREP isnot apartyto the Planendshall riotberesponsiblefor
anytax or legalaspectsof the Plan. TheEmployerassumesresponsibilityforthesematters.

The employeracknowledgesthatit hascounseled,to theextentnecessary,with its attorneyor
othertax advisor.Theobligationsofthe InvestmentSponsors~haIIbegovernedsolelyby the
previsionsofits contructsandpolicies. TIAA-CREFshallnot berequiredto inquireinto any
actiontakenby theEmployer,thePlanAdministratoror its designee,andshallbe filly
protectedin taking, permittingorc~niizt!nganyactionon thebasisoftheactionsofthe
Employer,thePlanAdministratoror its designee.TIAA-CR.EF shall incurno liability or
responsibilityforcarryingout actionsasdirectedby theEmployer,theflanAdministratoror
its designee.

TN WITNESSWBEREOF,this AdoptionAgreementhasbeenexecutedthisJjdayof
- —, 2OQ~.

Employer: InstitutionName V~s+L~s~~dAo~i

Title: ~O5.&J~&
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