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- ACP Top Hat Statement
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planformally recognizedby thePensionandWelfareBenefitsAdministration.

Thankyou for yourattentionto this matter.
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INTRODUCTION

The purposeof the Plan is to provide deferredcompensationprimarily for a selectgroup of
managementandhighlycompensatedemployeescoveredunderthePlan.

The Plan documentandthe Adoption Agreementaredesignatedasconstitutingparts of a plan
intendedto constituteatophatplanunderSections201(2),301(a)(3)and401(a)(1)oftheEmployee
RetirementIncome SecurityAct of 1974, as amended,and to constitutean eligible deferred
compensationplanwithin the meaningof Section457 ofthe InternalRevenueCodeof 1986, as
amended,regulationsissuedthereunderandotherapplicablelaw.
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ARTICLE I - DEFINITIONS

1.1 AdoptionAgreementmeansthe separateagreementthat is executedby the
Employerwhich setsforth theelectiveprovisionsofthePlan. TheAdoption
Agreementandthis PlandocumentcollectivelyconstitutethePlan.

1.2 Beneficiarymeanstheindividual, trustee,estateor legalentityentitledto receive
benefitsunderthis Planwhichbecomepayablein theeventoftheParticipants
death.

1.3 CodemeanstheInternalRevenueCodeof1986, asamended.Referenceto a
specificsectionoftheCodeincludesnotonly the sectionbut anycomparable
sectionorsectionsofany future legislationthat amends,supplementsor
supersedesthe section.

1.4 Compensationmeans,unlessotherwisesetforth in theAdoptionAgreement,the
total amountofcashremunerationearnedby anEmployeefor personalservices
renderedto theEmployerfor thecalendaryear. In all cases,Compensationshall
includeamountsdeferredunderthisPlanandanyreductionspursuantto any
salaryreductionagreementwith theEmployerwith regardto anyplanestablished
underCodeSection457(b),403(b),401(k), 125 or 132(0(4).

1.5 EffrctiveDatemeansthe dateset forth in theAdoptionAgreementif this is anew
plan.

1.6 ElectiveDeferralmeanstheannualamountofCompensationthataParticipant
electsto deferpursuantto aproperlyexecutedVoluntarySalaryDeferral
Agreement.

1.7 Eligible Defrrred CompensationPlan orEligible Plan meanaplanthat
constitutesan eligible planwithin themeaningofSection457 oftheCode.

1.8 Eligible Employeemeansanypersonwho performsservicesfor theEmployeras
an Employeeandwho,pursuantto thetermsoftheAdoptionAgreement,is
eligible to participatein this Plan. Eligible Employeeshallnot includeany
individual who is performingservicesfor theEmployerpursuantto anagreement
thatprovidesthat suchindividual shallnotbe eligible to participatein thisPlanor
otherbenefitplansoftheEmployer. If any individual is not classifiedasan
Eligible Employeeby theEmployerandis subsequentlyreclassifiedasan Eligible
Employeeby anygovernmentalorregulatoryauthority,suchindividual shall
neverthelessbedeemedto havebecomeanEligible Employeeprospectivelyonly,
effectiveasofthe dateofsuchreclassification(andnot retroactiveto thedateon
which heorshewasfound to havefirst becomeeligible for anyotherpurposes),
andthenonly if heorsheotherwisesatisfiestherequirementsofthis Plan.
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1.9 Employeemeansanypersonwhoperformsservicesfor theEmployerto whom
compensationis paidon aregularbasis. Employeeshallalsoincludeanyleased
employeeasdefinedin Section414(n)oftheCodeandanyindividual classified
by the EmployerasanindependentcontractorortrusteeoftheEmployerin
accordancewith its generaladministrativepolicies.

1.10 Employermeanstheentity that hasadoptedthis Planandis namedin the
AdoptionAgreement.

1.11 Includible Compensationmeanscompensationfor servicesperformedfor the
Employerwhich is currentlyincludible in the Employeesgrossincomefor the
taxableyear for Federalincometax purposes(W-2 earnings). Suchtermshall
include anyamountexciudiblefrom grossincomeunderthis Planor anyother
plandescribedin Section457(b)oftheCode,orany amountexcludiblefrom
grossincomeunderSection403(b)oftheCode,Section401(k)oftheCode,
Section125 oftheCodeorSection132(0(4)oftheCode.

1.12 InvestmentOptionsmeanstheaccountsofferedby TIAA-CREF undertheTIAA
GroupAnnuity (TJAA GA) andtheCREFGroupAnnuity (CREFGA) and
anyotheralternativesmadeavailableby anyotherInvestmentSponsorand
designatedpursuantto thetermsof this Plandocumentandthe Adoption
Agreementasbeingavailablefor thepurposeofmeasuringinvestmentexperience
attributableto book entryaccountsestablishedunderthis Plan. Unlessthe
Employerotherwiseelectspursuantto thetermsoftheAdoptionAgreement,all
suchalternativesofferedby TIAA andCREFundertheTJAA GA andtheCREF
GA, respectively,andanysuchalternativesofferedby TIAA andCREF in the
futurewill automaticallybemadeavailable.

1.13 InvestmentSponsorsmeansTIAA-CREF andanyotherinsurancecompany,
regulatedinvestmentcompany,orotherentityprovidingInvestmentOptions
underthePlan.

1.14 NormalRetirementAgemeansage65 unlessotherwiseprovidedin theAdoption
Agreement,providedthatin no eventshallNormalRetirementAgebeearlierthan
theearliestdateonwhich aParticipantmayretireundertheEmployersbasic
retirementplan,if any,withouttheEmployersconsent,andreceiveimmediate
retirementbenefitswithoutincurringanactuarialorsimilarreductionin benefits.

1.15 Participantmeansan Eligible Employeeor formerEligible Employeewho shall
havebecomeaParticipantin thePlanin accordancewith Article II hereof.An
Employeeshall ceaseto becomeaParticipantat suchtime ashe orsheno longer
hasanyinterestin accountsunderthePlan. An Active Participantmeansa
Participantwho is an Employeeotherthanonewho is no longeranEligible
Employee.
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1.16 Plan meansthe457(b)DeferredCompensationPlan setforth hereinandin the
AdoptionAgreement,asamendedfrom timeto time.

1.17 Plan Administratormeanstheindividualsorcommitteeappointedby the
Employerto administerthePlan. If theEmployerfails to makesuchappointment,
theEmployershallbe thePlanAdministrator.

1.18 Plan Yearmeansthetwelveconsecutivemonthperioddesignatedby the
Employerin the AdoptionAgreement.

1.19 RestatedEffectiveDatemeansthedateset forth in the AdoptionAgreementif
this is a restatedplan.

1.20 TIAA-CREFmeansTeachersInsuranceandAnnuity AssociationandCollege
RetirementEquitiesFund.

1.21 Voluntary SalaryDeftrral Agreementmeansthe agreementbetweena
ParticipantandtheEmployerto deferreceiptby theParticipantofCompensation
notyet paidorotherwisemadeavailable. SuchagreementshallstatetheElective
Deferralamountto be withheld from aParticipantsCompensationandshall
becomeeffectiveno earlierthanthefirst dayofthemonth following executionof
suchagreement.Onceexecuted,theVoluntarySalaryDeferralAgreementshall
be legallybindingandirrevocablewith regardto amountspaidorotherwisemade
availablewhile theagreementis in effect.

ARTICLE II- PARTICIPATION IN THE PLAN

2.1.1 Eligibility.

(a) If this is a newplan,any Employeewho is classifiedasan Eligible
EmployeeundertheAdoptionAgreementasoftheEffectiveDateshallbe
eligible to participatein thePlanon theEffectiveDate. If this is arestated
plan,eachpresentParticipantshallcontinueto be aParticipantin thePlan.
Any otherEmployeewho is classifiedasan Eligible Employeeasofthe
RestatedEffectiveDateshallbe eligible to participatein thePlanon the
RestatedEffectiveDate.

(b) If this is a newplan,any Employeewho is not eligible to participatein the
Planasof theEffectiveDatepursuantto paragraph(a) above,shallbe
eligible to participatein thePlanuponclassificationasan Eligible
Employee. If this is arestatedplan,anyEmployeewho is not eligible to
participatein thePlanasoftheRestatedEffectiveDatepursuantto
paragraph(a) above,shallbe eligible to participatein thePlanupon
classificationasanEligible Employee.
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2.2 EnrollmentIn Plan. To participatein thePlan,eachEligible Employeeshall
completeandreturntheapplicableforms,including aVoluntarySalaryDeferral
Agreement,andsubmitthemto theEmployeror its designee.Enrollmentshallbe
effectiveon thefirst payroll periodfollowing thedateenrollmentformsare
properlycompletedby theEmployeeandacceptedby theEmployeror its
designee.

ARTICLE III - DEFERRAL OF COMPENSATION

3.1 ElectiveDefrrrals. If electedpursuantofthetermsoftheAdoptionAgreement,
an Eligible Employeemayelectto makeElectiveDeferralsto thePlanpursuantto
aVoluntarySalaryDeferralAgreementwith theEmployer. Any suchElective
Deferralsmaybemadeup to theamountset forth in theAdoptionAgreement.
Subjectto therulesof theapplicableInvestmentSponsorandInternalRevenue
ServiceCode. EachEligible Employeewho electsto contributeto thePlan
pursuantto aVoluntarySalaryDeferralAgreementmustagreeto voluntarilydefer
aminimumoftwenty-five($25)perpayperiod.

3.2 Mod~flcationsto AmountDeferred. A Participantmayelectto changehisorher
ElectiveDeferralratewith respectto futureCompensationby submittinganew
properlyexecutedVoluntarySalaryDeferralAgreementto theEmployeror its
designee.Suchchangeshall takeeffectassoonasadministrativelypracticable.

3.3 Termination ofDeferral. A Participantmayterminatehis orherelectionto have
Compensationdeferredby sonotifying theEmployeror its designeeby competing
aproperlyexecutedvoluntarysalarydeferralagreementform. Suchtermination
shalltakeeffectassoonasadministrativelypracticable.

3.4 EmployerNon-ElectiveContributions. If electedpursuantto thetermsofthe
AdoptionAgreement,theEmployershallmakenon-electivecontributions(other
thanEmployermatchingcontributions,if any,madepursuantto Section3.5
below) to thePlanon behalfofeachActive Participant. NoParticipantshallhave
theright to electto receiveany amountto becontributedpursuantto this Section
3.4 ascashin lieu ofacontribution. All suchnon-electivecontributionsshallbe
madeat theratesetforth in theAdoptionAgreement. Theemployerhaschosen
not to allow anynon-electivecontributions.
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3.5 EmployerMatching Contributions. If electedpursuantto thetermsofthe
AdoptionAgreement,theEmployershallmakematchingcontributions(otherthan
Employernon-electivecontributions,if any,madepursuantto Section3.4 above)
to thePlanonbehalfofeachActive Participantwho makesElectiveDeferralsto
thePlanpursuantto aVoluntarySalaryDeferralAgreement.No Participantshall
havetheright to electto receiveany amountto becontributedpursuantto this
Section3.5 ascashin lieu ofacontribution. All suchmatchingcontributions
shallbemadeat therateset forth in theAdoptionAgreementandshallbebased
on the amountof ElectiveDeferralsproperlymadeby anActive Participantto the
Planduring theyear. Theemployerwill notmakeanymatchingcontributions.

3.6 MaximumDefrrral.

(a) PrimaryLimitation. Themaximumamountthatmaybecontributedto the
Planpursuantto Sections3.1, 3.4 and3.5hereofon behalfofany
Participant,shallnot exceedthelesserof: (1) theapplicabledollaramount,
assetforth in CodeSection457 (e)(15)or(2) 100%oftheParticipants
IncludibleCompensationfor thetaxableyear.

(b) GeneralCatch-UpLimitation. For oneormoreofthe last threetaxable
yearsendingbeforeaParticipantsattainmentofNormalRetirementAge,
themaximumamountthatmaybecontributedto thePlanpursuantto
Sections3.1, 3.4 and3.5 hereofonbehalfofaParticipant,shallbe the
lesserofX orY. X shallbetwice theapplicabledollaramountin effect
underCodeSection457(b)(2)(A)for suchyear. Y shallbe thesumof(i)
theprimarylimitation amountdeterminedunderSection3.6(a) abovefor
the year,and(ii) that portionoftheprimarylimitation amountdetermined
underSection3.6(a)abovenotutilizedby theParticipantin prior taxable
yearsin whichtheParticipantwaseligible to participatein thePlan. The
generalcatch-uplimitation is availableto aParticipantduringone three-
yearperiodonly. If theParticipantusesthe generalcatch-uplimitation
andthenpostponesretirementorreturnsto workafterretirement,the
generalcatch-uplimitation shallnot beavailableagain.

(c) CoordinationWith OtherPlans. If aParticipantparticipatesin morethan
oneCodeSection457(b)plan,themaximumdeferralunderall suchplans
shallnot exceedtheapplicablelimit describedin Section3.6(a) above
(subjectto modificationbythecatch-uplimitation describedin Section
3.6(b)above).
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3.7 Vesting. A Participantshallbe fully vestedat all timesin his orheraccrued
benefitsunderthis Plan. Suchaccruedbenefitsshallbenon-forfeitableat all
times.

3.8 Transfrrs ofFundsfrom AnotherPlan. If soprovidedin theAdoption
Agreementandsubjectto anylimitationsset forth in theAdoptionAgreement,a
Participantmayelectto make,andeachInvestmentSponsorshallaccept,subject
to therulesof suchInvestmentSponsor,contributionswhich aretransferred
directlyfrom anyothereligible deferredcompensationplan. Notwithstanding
anythinghereinto thecontrary,transfersshallbepermittedonly theextent
permittedby law. Suchfundsandtheaccumulationgeneratedfrom themshallbe
fully vestedandnonforfeitableatall times. Theplandoesnot allow for the
transferoffundsfrom anotherplan.

3.9 Uniform Services.Notwithstandinganyprovisionofthis Planto thecontrary,
contributions,benefits,andservicecreditwith respectto qualifiedmilitary service
will beprovidedin accordancewith Section414(u)ofthe Code.

ARTICLE IV - DISTRIBUTIONS

4.1 Eligibility for Payment. Distributionofbenefitsfrom thePlanshallbemadeno
earlierthan(i) Severancefrom Employment,(ii) if electedin theAdoption
Agreement,in theeventofanapprovedfinancialhardshipdueto an
UnforeseeableEmergency,asdefinedbelow,or (iii) if electedin theAdoption
Agreement,to theextentpermittedunder4.1(c)below.

(a) Severancefrom EmploymentmeanstheterminationofaParticipants
employmentwith theEmployerfor anyreasonincludingtheParticipants
death,disability orretirement.A Participantwill bedeemedto have
incurredaSeverancefrom Employmentwithout regardto whethersuch
Participantcontinuesin thesamejob for a differentemployerfollowing a
liquidation,merger,consolidationorothersimilar transaction.

(b) UnforeseeableEmergencymeansa severefinancialhardshipto the
Participantresultingfrom a suddenandunexpectedillnessoraccidentof
theParticipantorofa dependentof theParticipant,lossofthe
Participantspropertydueto casualty,or othersimilar extraordinaryand
unforeseeablecircumstancesarisingasaresultofeventsbeyondthe
controloftheParticipant.Thecircumstancesthatwill constitutean
UnforeseeableEmergencywill dependuponthe factsofeachcase,but, in
anycase,paymentmaynot bemadeto the extentthat suchhardshipis or
maybe relieved:

-7-

Private457(b)DefCompPlanDoc 10/1/02



(1) Throughreimbursementorcompensationby insuranceor otherwise;

(2) By liquidation oftheParticipantsassets,to the extentthat
liquidation ofsuchassetswouldnot itselfcauseseverefinancial
hardship;or

(3) By cessationofdeferralsunderthePlan.

Theneedto senda Participantschild to collegeorthedesireto purchasea
homeshallnotbeconsideredto be anUnforeseeableEmergency.

(c) If electedin theAdoptionAgreement,aParticipantmayelectto receivean
in-servicedistributionofall orapartof theParticipantsbenefitunderthe
Planif the following requirementsaremet:

(1) thetotal amountoftheParticipantsbenefitunderthe Plandoesnot
exceed$5,000(or thedollarlimit underSection41 1(a)(11)of the
Code,if greater),

(2) theParticipanthasnotpreviouslyreceivedan in-servicedistributionof
theParticipantsbenefitunderthePlan,and

(3) no amountshavebeendeferredunderthePlanwith respectto the
Participantduringthetwo-yearperiodendingon thedateofthe in-
servicedistribution.

4.2 Distribution Dueto UnforeseeableEmergency.If electedin theAdoption
Agreement,aParticipantmayrequestadistributiondueto anUnforeseeable
Emergencyby submittingawrittenrequestto theEmployeror its designee,
accompaniedby evidenceto demonstratethat thecircumstancesbeingexperienced
qualifyasanUnforeseeableEmergency.TheEmployeror its designeeshallhave
theauthorityto requiresuchevidence,asit deemsnecessaryto determineif a
distributionshallbewarranted.If anapplicationfor a distributiondueto an
UnforeseeableEmergencyis approved,thedistributionshallbe limited to an
amountsufficient to meettheUnforeseeableEmergency.

4.3 CommencementofDistributions.

(a) A Participantmaycommencedistributionofbenefitsat anytime following
sixty daysafterthedateoftheParticipantsSeverancefrom Employment.
Distributionofbenefitsshallcommenceon thedateselectedby the
Participantduringthesixty-dayperiodfollowing Severancefrom
Employment. If theParticipantelectsto deferpaymentduring thesixty
dayperiod,theParticipantmaysubsequentlymakean additionalone time
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writtenelectionin accordancewith CodeSection457(e)(9)(B)to defer
commencementofbenefitsto a specifiedlaterdate. In theeventa
Participantfails to makean electionduring thesixty-dayperiodfollowing
Severancefrom Employment,theParticipantshallreceivea lump sum
distributionfollowing theexpirationofthesixty-dayelectionperiod,
within ninety daysfollowing Severancefrom Employment.

(b) Notwithstandingtheprovisionsof Section4.3(a)abovein no eventshall
distributionofbenefitscommencewith respectto anyParticipantlater
thantheApril 1st ofthecalendaryearfollowing thecalendaryearin which
theParticipantattainsage70-/2,or if later, theApril 1stofthecalendar
yearfollowing thecalendaryearin which theParticipantincursa
Severancefrom Employment.

4.4 Distribution Requirements.

(a) GeneralRule. This Section4.4 is intendedto complywith CodeSection
457(d)andtheregulationsissuedthereunder.To theextentthatthereis
anyconflictbetweentheprovisionsofCodeSection457(d)andthe
regulationsissuedthereunderandanyotherprovisionin this Plan,the
provisionsofCodeSection457(d)andtheregulationsissuedthereunder
will control.

(b) Limits on IncomeOptions. Distributions,if notmadein a singlelump
sumshallbemadeoveraperiodthatdoesnot exceed:

(1) thelife oftheParticipant;

(2) thelives oftheParticipantandhis orherdesignatedBeneficiary;

(3) aperiodcertainnot extendingbeyondthe life expectancyofthe
Participant;or

(4) aperiodcertainnot extendingbeyondthelife expectanciesofthe
Participantandhis orherdesignatedBeneficiary.

(c) Minimum Amountsto be Distributed. If a Participantsretirement
paymentsareto bedistributedin a form otherthana singlelump sum,the
amountto bedistributedeachyear,andthetimes thoseamountsarepaid,
shallsatisfytherequirementsspecifiedin Section401(a)(9) oftheCode
andthe regulationsissuedthereunder.
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(d) DeathDistributionProvisions.

(1) DeathAfter DistributionsBegin. If theParticipantdiesafter
distributionofhis orherinteresthascommenced,theremaining
portionofsuchinterestshallcontinueto bedistributedatleastas
rapidlyasthemethodofdistributionbeingusedprior to the
Participantsdeath.

(2) DeathBeforeDistributionsBegin. If theParticipantdiesbefore
distributionofhis orherinteresthasconmienced,distributionof
theParticipantsentire interestshallbecompletedby the
December31 ofthecalendaryearcontainingthefifth anniversary
ofthe Participantsdeath,exceptto theextentthat therecipientof
suchbenefitselectsto receivedistributionsin accordancewith (i)
or(ii) below:

(i) If any portionoftheParticipantsinterestis payableto a
designatedBeneficiary,distributionsmaybemadein
substantiallyequalannualpaymentsoverthe life ofthe
designatedBeneficiary,oroveraperiodcertainnot
extendingbeyondthelife expectancyofthedesignated
Beneficiary,andcommencingno laterthantheDecember
31 ofthecalendaryearimmediatelyfollowing thecalendar
yearin which theParticipantdied;

(ii) If thedesignatedBeneficiaryis theParticipantssurviving
spouse,thedatedistributionsarerequiredto beginin
accordancewith (i) aboveshallbe theDecember31
immediatelyfollowing thecalendaryearin which the
Participantdiedor, if later, theDecember31 ofthe
calendaryearin which theParticipantwould haveattained
age70-V2.

If theParticipanthasnotmadeanelectionpursuantto this Section
4.4 by thetime ofhis or herdeath,theParticipantsdesignated
Beneficiarymustelectthemethodofdistributionno laterthanthe
earlierof(1) theDecember31 ofthecalendaryearin which
distributionswouldbe requiredto beginunderthis Section4.4, or
(2) theDecember31 of thecalendaryearwhich containsthefifth \
anniversaryofthedateof deathoftheParticipant.If the
Participanthasno designatedBeneficiary,or if thedesignated
Beneficiarydoesnot electamethodofdistribution,distributionof
theParticipantsentireinterestmustbecompletedby the
December31 ofthe calendaryearcontainingthefifth anniversary
oftheParticipantsdeath.
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(3) ForpurposesofSection4.4(d),if thesurvivingspousediesafter
theParticipant,butbeforepaymentsto suchspousebegin,the
provisionsofSection4.4(d)with theexceptionofparagraph(ii)
shallbeappliedasif the survivingspouseweretheParticipant.

(4) Forpurposesofthis Section4.4, anyamountpaidto achild ofthe
Participantwill betreatedasif it hadbeenpaidto thesurviving
spouseif the amountbecomespayableto thesurviving spouse
whenthechild reachestheageofmajority.

(5) ForthepurposesofthisSection4.4, distributionofaParticipants
interestis consideredto beginon theParticipantsrequired
beginningdate(or, if applicable,thedatedistributionis requiredto
beginto thesurvivingspouse). If distributionin the form ofan
annuityirrevocablycommencesto theParticipantbeforethe
requiredbeginningdate,thedatedistributionis consideredto
beginis thedatedistributionactuallycommences.

4.5 Plan-to-PlanTransftrs. NotwithstandinganyprovisionofthePlanto the
contrary,to theextentpermittedby law, all or anypartoftheaccountbalanceof a
Participantin thePlanshallbetransferredto anothereligible deferred
compensationplanin whichtheformerParticipanthasbecomeaparticipant,if: (i)
theplanreceivingsuchamountsprovidesfor acceptanceofsuchtransfersand(ii)
theParticipantgiveswrittendirectionto theEmployeror its designeein a
satisfactoryform to makesuchtransfer.

ARTICLE V - FORMSOF PAYMENTS

5.1 Election. Subjectto therulesoftheInvestmentSponsor,aParticipantor
Beneficiarymayelecttheform ofdistributionofhis orherbenefitsandmay
revokethat election,with orwithoutanewelection,at anytime at leastthirty days
beforehisorherbenefitsbegin,or suchothertime aspermittedby theEmployer
or its designee,by notifying theEmployeror its designeein writing ofhisor her
election. Unlessotherwiseset forth in theAdoptionAgreement,all distributions
ofbenefitspaidpursuantto thetermsofthisPlanshallbemadedirectlyby the
applicableInvestmentSponsorto theParticipant.

5.2 Forms ofPayments. Theformsofbenefitpaymentsshall include:

(a) Lump Sum. A singlelump sumpaymentofall orpartof thebalance
creditedto aParticipantsbook entryaccount.
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(b) SingleLife Annuity. An annuitypayablein equalinstallmentsfor thelife
ofthe Participantthat terminatesupontheParticipantsdeath.

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

(d) Fixed PeriodPayments.Paymentsfor a fixed periodof not lessthan five
yearsandnotmorethanthirty years.

(e) SuchotherannuityandwithdrawaloptionsasprovidedundertheInvestment
optionsavailableunderthis Plan.

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

5.3 Failure to MakeElection. If aParticipantorBeneficiaryfails to electa form of
paymentin atimely manner,benefitsshallbepaidin a lump sum.

ARTICLE VI- BENEFICIARY INFORMATION

6.1 Designation. Unlessotherwiseset forth in theAdoptionAgreement,aParticipant
shallhavetheright to designateaBeneficiary,andamendorrevokesuch
designationat anytimeprior to commencementofbenefits,in writing, in aform
approvedby the Employeror its designee.Suchdesignation,amendmentor
revocationshallbeeffectiveuponsatisfactoryreceiptby theEmployeror its
designee.

6.2 Failure to Designatea Beneficiary. Benefitsshallbepaidto aParticipants
estate,in theevent: (i) aParticipanthastheright to designateaBeneficiary
pursuantto the termsofSection6.1 aboveandtheAdoptionAgreement,and(ii)
prior to thedateaParticipantcommencesto receivepaymentofbenefitsunderthe
Plan,theParticipanthasnot designatedaBeneficiaryorno designatedBeneficiary
survivestheParticipantandbenefitsarepayablefollowing theParticipantsdeath.

ARTICLE VII- PLAN ADMINSTRATION

7.1 Plan Administration. TheEmployershallbe responsiblefor appointingaPlan
Administratorto administerthePlan. ThePlanAdministratormayauthorizea
committeecomprised(to theextentpossible)ofnot lessthanthreepersons,to act
collectivelywith regardto administrationofthePlan. ThePlanAdministrator
shallhavesolediscretionaryresponsibilityfor the interpretationof thePlan,
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enrollingParticipantsin thePlan,directinginvestmentsofdeferralsmadepursuant
to thePlan,andfor performingotherdutiesrequiredfor theoperationofthePlan.
Any actiontakenonanymatterwithin the discretionofthePlanAdministrator
shallbemadein its sole andabsolutediscretionbasedon this Plandocumentand
theAdoptionAgreement,andshall befinal, conclusive,andbindingon all parties.
In orderto dischargeits dutieshereunder,thePlanAdministratorshallhavethe
powerandauthorityto delegateministerialdutiesandto employsuchoutside
professionalsasmaybe requiredfor prudentadministrationofthePlan. ThePlan
Administratorshallalsohaveauthorityto enterinto agreementsonbehalfofthe
Employernecessaryto implementthisPlan.

7.2 AccountsandExpenses.TheEmployershallestablishandmaintainabook entry
accountonbehalfof eachParticipant.Eachsuchbook entryaccountshall reflect
theaggregateofElectiveDeferrals,Employernon-electivecontributions,
Employermatchingcontributions,transfersandrollovers,if any,madeonbehalf
ofaParticipant,andshallalsoreflect the investmentexperienceattributableto
eachsuchbook entryaccountbasedupontheinvestmentexperiencedescribedin
Section7.3 below. Thebookentryaccountshallalsoreflectany reductionsdueto
expensechargesappliedto, anddistributionsmadefrom, eachsuchaccount.

7.3 InvestmentExperience. Amountscreditedto aParticipantsbookentryaccount
shallreflecttheinvestmentexperienceoftheInvestmentOptionsselectedunder
thePlan. Unlessotherwisesetforth in theAdoptionAgreement,theEmployer
authorizeseachParticipantto selecttheInvestmentOptionsunderthePlanthat
will beusedto measurethe investmentexperienceof suchParticipantsaccount.
TheInvestmentOptionsshall includethe InvestmentOptionsmadeavailableby
TIAA-CREF. The initial allocationrequestmaybemadeat thetime of enrollment
in thePlan. Oncemade,an investmentallocationrequestshallremainin effectfor
all subsequentcontributionsuntil changedby theEmployer,orthe Participant,as
thecasemaybe. Unlessotherwisesetforth in theAdoptionAgreement,a
Participantmaychangeanyallocationmadeby suchParticipanthereunderby
submittingawrittenrequestto theEmployeror its designeeon suchform asmay
berequiredby the Employeror its designee.Any suchchangesshallbecome
effectiveassoonasadministrativelyfeasibleaftertheEmployeror its designee
receivesasatisfactorywrittenrequest.Notwithstandinganythinghereinto the
contrary,theEmployerretainstheright to allocateamountshereunderwithout
regardto a Participantsrequest.TheEmployeror its designeeshallcredit
investmentexperienceto eachParticipantsbookentryaccountasofthe last
businessdayofeachcalendarquarteror suchotherdatesselectedby theEmployer
or its designee,in its soleandabsolutediscretion.

7.4 ClaimsProcedures.Any claimby aParticipantorBeneficiarywith respectto
eligibility, participation,contributions,benefitsorotheraspectsoftheoperation
ofthePlanshallbemadein writing to thePlanAdministratoror acommittee
actingonbehalfofthePlanAdministrator. If thePlanAdministratororthe
committeeactingon its behalfbelievethattheclaim shouldbedenied,it shall

- 13 -

Private457(b)DefCompPlanDoe 10/1/02



notify theclaimantin writing ofthedenialoftheclaim within ninety(90)days
afterreceiptthereof(thisperiodmaybeextendedanadditionalninety(90)daysin
specialcircumstances).Suchnoticeshall(a) setforththespecificreasonor
reasonsfor thedenial,makingreferenceto thepertinentprovisionsofthePlanor
thePlandocumentson whichthedenialis based,(b) describeany additional
materialor informationnecessaryto perfecttheclaim,andexplainwhy such
materialor information,if any, is necessary,and(c) inform theParticipantor
Beneficiarymakingtheclaim ofhis rightpursuantto this Section7.4 to requesta
reviewofthedecision.If noticeofdenialis not givento a claimantwithin such
periodoftime, theclaim will be deemeddeniedforpurposesof seekingreviewof
the claim. Any suchpersonmayappealthedenialof a claimby submittinga
writtenrequestfor reviewto thePlanAdministratoror the committeeactingon its
behalf,asthecasemaybe,within sixty (60)daysafterthe dateon whichsuch
denialis received.Suchperiodmaybeextendedfor goodcauseshown. The
personmakingtherequestfor revieworhis duly authorizedrepresentativemay
discussanyissuesrelevantto theclaim,mayreviewpertinentdocumentsandmay
submitissuesandcommentsin writing. If thePlanAdministratororthe
committeeactingon its behalfdeemit appropriate,it mayhold ahearingasto a
claim. If ahearingis held,theClaimantshallbe entitled to be representedby
counsel.ThePlanAdministratororthecommitteeactingonbehalfofthePlan
Administratorshalldecidewhetherornot to granttheclaim within sixty (60)days
afterreceiptoftherequestfor review,but thisperiodmaybeextendedfor up to an
additional sixty (60)daysin specialcircumstances(theParticipantorBeneficiary
shallbenotifiedofthedelay); in anyeventsuchdecisionshallberenderednot
later thanonehundredtwenty(120) daysafterreceiptoftherequestforreview.
Thedecisionshallbe in writing, shall includespecificreasonsfor thedecisionand
shallreferto pertinentprovisionsof thePlanorthePlandocumentson which the
decisionis based.Any claim not decideduponin therequiredtime periodshall
bedeemeddenied. All interpretations,determinationsanddecisionsofthePlan
AdministratororthecommitteeactingonbehalfofthePlanAdministrator,or its
designee,with respectto anyclaim underthePlanshallbemadein its soleand
absolutediscretion,basedon thePlandocument,andotherrelateddocumentsand
shallbe final andconclusive.

ARTICLE VIII- AMENDMENT OR TERMINATION OF PLAN

8.1 Amendmentand Termination. While it is expectedthatthis Planwill continue
indefinitely, the Employerreservestheright at anytimeto amend,otherwise
modify, or terminatethePlanwithout anyliability for suchaction.No amendment
shall increasethedutiesorresponsibilitiesofanyInvestmentSponsorwithout its
prior consenttheretoin writing. In theeventofa terminationof thePlan,the
Employershallnotify Participantsofthetermination.
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ARTICLE IX - UNFUNDED PLAN

9.1 UnfundedStatus. ThePlanis intendedto constituteanunfundedplanandall
amountsheldhereundershallbeallocatedto theEmployer. Any amountdue and
payablepursuantto thetermsofthePlanshallbepaidout ofthegeneralassetsof
theEmployer. All assetsof thePlanshallbesubjectto theclaimsofcreditorsof
theEmployer. ParticipantsandBeneficiariesshallnothaveinterestin any
specificassetoftheEmployeroranyspecificassetheldhereunderasaresultof
participationin this Plan. TheEmployershallhaveno obligationto setasideany
fundsfor thepurposeofmakinganybenefitpaymentsunderthisPlan. Nothing
containedhereinshallgive anyParticipantanyrights that aregreaterthanthoseof
an unsecuredcreditoroftheEmployerwith respectto anyunpaidamountasto
whichtheParticipanthasavestedinterest. No actiontakenpursuantto theterms
ofthisPlanshallbeconstruedto createa fundedarrangement,aplanasset,or
fiduciaryrelationshipamongtheEmployer,its designee,anyInvestmentSponsor,
and aParticipantorBeneficiary.

ARTICLE X - MISCELLANEOUS

10.1 Plan Non-Contractual. Nothingcontainedin this Planwill beconstruedasa
commitmentoragreementon thepartofanypersonto continuehis orher
employmentwith the Employer,andnothingcontainedin thisPlanwill be
construedasacommitmenton thepart oftheEmployerto continuethe
employmentortherateofcompensationofanypersonfor anyperiod,andall
EmployeesoftheEmployerwill remainsubjectto dischargeto thesameextentas
if thePlanhadneverbeenput into effect.

10.2 ClaimsofOtherPersons.TheprovisionsofthePlanwill in no eventbe
construedasgiving anyParticipantoranyotherperson,firm, corporationorother
legal entity, anylegalor equitableright againsttheEmployer,its officers,
employees,directorsortrustees,excepttherights asarespecificallyprovidedfor
in this Planorcreatedin accordancewith thetermsandprovisionsofthis Plan.

10.3 Assignments.No benefitor interestavailablehereunderwill besubjectto
assignmentor alienation,eithervoluntarilyor involuntarily, otherthanasprovided
underSection401(a)(13)ofthe Code. Theprecedingsentenceshallalso applyto
thecreation,assignment,orrecognitionof arightto anybenefitpayablewith
respectto aParticipantpursuantto adomesticrelationsorder,unlesssuchorderis
determinedto bea qualifieddomesticrelationsorder,asdefinedin Section414(p)
ofthe Code.
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10.4 Pronouns. Wheneverusedherein,themasculinepronounis deemedto include
the feminine. Thesingularform, wheneverusedherein,shallmeanorincludethe
plural form whereapplicable,andvice versa.

10.5 Representations.TheEmployerdoesnotrepresentorguaranteethat any
particularFederalorStateincome,payroll,personalpropertyorothertax
consequencewill resultfrom participationin this Plan. A Participantshould
consultwith professionaltax advisorsto determinethetax consequencesofhis or
herparticipation.Furthermore,theEmployerdoesnotrepresentorguarantee
investmentreturnswith respectto anyInvestmentOptionsandshallnotbe
requiredto restoreanylosswhichmayresultfrom suchinvestmentor lackof
investment.

10.6 Severability. If acourtofcompetentjurisdictionholdsanyprovisionofthis Plan
to be invalid orunenforceable,theremainingprovisionsofthePlan shallcontinue
to be fully effective.

10.7 ApplicableLaw. This Planshallbeconstruedin accordancewith applicable
Federallaw and,to theextentotherwiseapplicable,the lawsofthe Stateinwhich
theEmployeris located.
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ADOPTION AGREEMENT

FOR THE

457(b) DEFERRED COMPENSATION PLAN

Theprovisionsyou selectin completingthisAdoptionAgreementwill applyto yourplanasif
theywere set forth in the Plan document. In completingthis AdoptionAgreement,you are
urgedto consultwith your attorneyor other tax advisor. TIAA-CREF doesnot and cannot
providelegal or~axadvice. Failureto properlyfill out theAdoptionAgreementmayresultin
thefailure of yourplanto satisfythe requirementsof an eligible deferredcompensationplan
underSection457(b)oftheInternalRevenueCodeof 1986,asamended.
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General Information

(A) Nameof Tax-

ExemptEmployer: —-~ ~— C~s~ v~

(B) AddressofTax-
ExemptEmployer: °~o ,~)~& ~D~- .ô

I~&Lif~SLC~, ~,q ~

(C) NameofPlan: C4 TL~~
~

(D) FederalTax ID
NumberofTax-
ExemptEmployer: - IS ~ c~ ~

(E) PlanAdministrators
NameandAddress: ~ —~ .~ +~-.... Cl~) ~

2. Compensation(Section 1.4)

fl Selectthis Box 2 and completethis Itemonly if it is desiredthat Compensation
is to be defined as other thantotal cashremuneration.Instead,Compensation
will bedefinedasfollows:

3. Effective Date I RestatedEffective Date
(Sections1.5 and 1.19)

(A) I~j The Planis anewplan. TheEffectiveDateis ~ cc)

(B) ~ ThePlanis arestatedplan. TheRestatedEffectiveDateis

___________ ThePlansinitial EffectiveDatewas________________
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4. Eligible Employee(Section 1.8)

El Eligible Employeeshallbe limited to thetop hatgroupof Employees,which
shallbedefinedasEmployeeswho areclassifiedasfollows:

~ ~

5. Investment Options (Section1.12)

InvestmentOptionsshall includeaTIAA GroupAnnuity Contract (TIAA GA) and
a CREFGroupAnnuity Contract (CREF GA).

(A) El The following additionalInvestmentOptionswill alsobeavailable:

(B) fl By selectingthis Box 5(B), all alternativesofferedundertheTIAA GA
andtheCREFGA as ofthe datethis Adoption Agreementis executed,
andsuchalternativesto beofferedthereunderin thefuture,will not be
madeavailableunderthis Plan. Instead,thefollowing limitationswill
apply:

6. Normal RetirementAge(Section 1.14)

~ If this Box 6 is selected,Normal RetirementAgewill not be age65. Instead,
NormalRetirementAgewill beage_____

7. Plan Year (Section1.18)

PlanYearmeans:

(A) [~] Thecalendaryear.

(B) fl ThePlanYear is atwelve(12)monthperiodbeginningon
___________ andendingon thefollowing _________________
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(C) El Theinitial PlanYear is ashortPlanYearbeginningon
______________endingon ________________. Thereafter,thePlan
Yearwill be thetwelve(12)monthperiodselectedin Box 7(A) or
Box 7(B)above.

8. ElectiveDeferrals (Section3.1)

(A) [~] ElectiveDeferralsmaybemadeto thePlanup to themaximumamount
permittedby law.

(B) El ElectiveDeferralsmaybemadeto thePlanup to amaximumamount
equalto ____________________,providedthat in noeventmaysuch
deferralsexceedthemaximumamountpermittedby law.

(C) El ElectiveDeferralsmaynotbemadeto thePlan.

9. Employer Non-ElectiveContributions (Section3.4)

(A) El TheEmployerwill makenon-electivecontributionsto thePlanon
behalfof eachActiveParticipantin anamountequalto _______% of
the ParticipantsCompensation.

(B) El TheEmployerwill makenon-electivecontributionsto thePlanon
behalfof eachActiveParticipantin anamountequalto:

(C) El TheEmployerwill makenon-electivecontributionsto thePlanas
follows:

(D) [~] TheEmployerwill notmakeanynon-electivecontributionsto thePlan.

10. EmployerMatchingContributions(Section3.5)

(A) fl TheEmployerwill makematchingcontributionsto thePlanon behalf
ofeachActiveParticipantwho makesanElectiveDeferralpursuantto
aVoluntarySalaryDeferralAgreementin anamountequalto
_________% of theParticipantsCompensationthatis contributedto
thePlanfor thePlanYear.
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(B) El TheEmployerwill makematchingcontributionsto thePlanon behalf
ofeachActiveParticipantwho makesanElectiveDeferralpursuantto
aVoluntarySalaryDeferralAgreementin anamountequalto
_________% ofthefirst _________% oftheParticipants
Compensationthatis contributedto thePlanfor thePlanYear.

(C) El TheEmployerwill makematchingcontributionsto the Plan as follows:

(D) [~] TheEmployerwill not makeanymatchingcontributionsto thePlan.

11. Transfers (Section3.8)

(A) El Transfersmaybemadeto thePlanfrom anyothereligible deferred
compensationplanto theextentpermittedby law.

(B) El Transfersmaybemadeto thePlanfrom anothereligible deferred
compensationplan,subjectto thefollowing limitations:

(C) El Transfersmaynot bemadeto this Planfrom anyothereligibledeferred
compensationplan.

12. Paymentof Benefits(Section5.1)

fl Selectthis Box 12 only if it is desiredthat payment ofbenefitsunder thePlan
will bemadedirectlyby theEmployerto theParticipant.If this Box 12 is
selected,paymentofbenefitswill not bemadeby the applicableInvestment
Sponsordirectly to theParticipant.

13. BeneficiaryDesignation(Section6.1)

El Selectthis Box 13 only if it is desiredthat aParticipantwill not haveanyright
to designatea Beneficiary,oramendorrevokea designationofa Beneficiary.
If this Box 13 is selected,only theEmployerwill havetheright to designatea
Beneficiary,andto amendandto revokea designationof aBeneficiary.
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14. InvestmentAllocation (Section 7.3)

U Selectthis Box 14 only if it is desiredthat aParticipantwill not haveany right
to selectan investmentallocationfrom amongtheInvestmentOptionsthat are
madeavailableunderthePlan. If this Box 14 is selected,only theEmployer
will havetheright to selectaninvestmentallocationfrom amongthe
InvestmentOptionsthataremadeavailableunderthePlan.

15. UnforeseeableEmergency(Section4.2) checkone:

El A Participantmayreceivea distributiondueto UnforeseeableEmergencyprior
to Severencefrom Employment.

~ A Participantmay~ receivea distributiondueto UnforeseeableEmergency
prior to Severencefrom Employment.

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

{~) A participantmayreceiveanin-servicedistributionofall orapartofhisorher
benefitif thetotal amountof theParticipantsbenefit is lessthan$5000(or the
dollar limit underSection41 l(a)(11) oftheCode, if greater)andthe
requirementsof Section4.1(c)of thePlan aresatisfied.

LI A Participantmaynotreceiveanyin-servicedistributionsofhis orherbenefit.
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By executingthis AdoptionAgreement,theEmployeradoptsthe457(b)Deferred
CompensationPlandescribedhereinandin thePlandocument. Theselectionsand
specificationscontainedin this AdoptionAgreementtogetherwith theterms,provisionsand
conditionsprovidedin thePlandocumentconstitutethePlan.

It is understoodthat TIAA-CREF is not apartyto thePlanandshallnotberesponsiblefor
any tax or legal aspectsof thePlan. TheEmployerassumesresponsibilityfor thesematters.

TheEmployeracknowledgesthat it hascounseled,to theextentnecessary,with its attorneyor
othertax advisor. TheobligationsoftheInvestmentSponsorsshallbe governedsolelyby the
provisionsofits contractsandpolicies. TIAA-CREFshallnotbe requiredto inquireintoany
actiontakenby theEmployer,thePlanAdministratoror its designee,andshallbe fully
protectedin taking,permittingoromittinganyactionon thebasisoftheactionsofthe
Employer,thePlanAdministratoror its designee.TIAA-CREF shall incurno liability or
responsibilityfor carryingout actionsasdirectedby theEmployer,the PlanAdministratoror
its designee.

IN WITNESSWHEREOF,this AdoptionAgreementhasbeenexecutedthis tdayof
_________,2003.

Employer: C0

By: ~t~t-~~

Title: )i~-~ 41 ~ CL~ I ~ ~ ~
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A ~ Guy R. HudsonDirectorHumanResourcesPhone: 215 351-2412, Fax: 215 351-2449
Email: ghuclson@acponline.org

AMERICAN COLLEGE OF PHYSICIANS
INTERNAl. SlEOhINE L)crrc ~or Adults

January1, 2003

AmericanCollegeofPhysicians
457 PensionPlan
Top-HatStatement

NameofPlan: American CollegeofPhysicians457 PensionPlan

NameofEmployer: American CollegeofPhysicians

Address of Employer: American CollegeofPhysicians
190 NorthIndependenceMall West
Philadelphia,PA. 19106

EmployerIdentification
Number (EIN): 23-1520302

Top Hat Statement: American Collegeof Physicians(the employer),hereby declares
that thepurposeof the457(b)DeferredCompensationPlanofAmericanCollegeof
Physicians457PensionPlan(thePlan) is to providedeferredcompensationprimarily
for aselectgroupofmanagementandhighly compensatedemployees.Theapproximate
numberofemployeescoveredunderthePlanis twenty. This groupis furtherdefinedas
theSeniorStaff groupof theAmericanCollegeofPhysicians.In addition,the
Employer,maintainsoneunfundedtop-hatplandescribedin DepartmentofLabor
RegulationSection2520.104-23(b).

Date: January1, 2003

By: GuyHudson! d~d~~

Title: Director,HumanResources~PlanAdministrator
(OnbehalfofPlanSponsor)

i ~o NORTH lNi)EPENDEN~EMALL WEST, PHILADELPHIA, PA I)Io6- I 572, 215-351-2400, 800-523-1546, www.acpun1ine.org
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