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MEMORANDUM TO REVIEWERS:

Comments are requested on the attached DRAFT Section 403(b) Prototype Plan sample
language for use in a new Employee Plans Section 403(b) Prototype Plan Program. The Section
403(b) Prototype Programwill operate generally in the same manner as the current Master and
Prototype Program for plans qualified under section 401(a) of the Internal Revenue Code. A
Section 403(b) Prototype Plan sponsor will submit a section 403(b) plan document to the IRS for
review. If the plan satisfies the requirements of section 403(b), the IRSwill issue a favorable
Opinion Letter to the sponsor with respect to the plan document. The sponsor may then offer the
approved plan document for adoption by employers.

The DRAFT sample language is based on language previously developed for other IRS prototype
plan programs (see Listing of Required Modifications for Defined Contribution Plans, Cash or
Deferred Arrangements, Traditional |RAs and Roth IRAS) as well as the model section 403(b)
plan language published in Revenue Procedure 2007-71.
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SECTION 403(B) PROTOTYPE PLANS
Sample Plan Provisions and Information Package

To Sponsor s of Section 403(b) Prototype Plans:

This information package contains samples of plan provisions that have been found to satisfy
certain requirements of section 403(b) of the Internal Revenue Code, the final regulations issued
July 26, 2007, Revenue Procedure 2007-71, and Revenue Procedure [section 403(b)
prototype plan revenue procedure]. Thislanguage may or may not be acceptable in different
plans depending on the context in which used. We have prepared this package to assist
prototype sponsors who are drafting section 403(b) prototype plans, and to enable usto process
and approve section 403(b) prototype plans more quickly.

Part | of the package contains sample plan provisions appropriate for section 403(b) prototype
plans that are limited to elective deferrals. Part |1 contains additional sample provisions for
section 403(b) prototype plans that accept contributions other than elective deferrals.

Certain section 403(b) plans may be covered by Title | of ERISA. Since the IRS does not have
jurisdiction over Title |, this package does not contain sample Title | plan provisions. Prototype
sponsors may find that certain plan provisions devel oped to enable section 401(a) master and
prototype plans comply with Internal Revenue Code qualification requirements that have parallel
Title I requirements may be helpful in drafting plan provisions intended to comply with Title |
(see, e.g., Listing of Required Modifications for Defined Contribution Plans). However, even if
such provisions are used, IRS opinion letters do not provide reliance for section 403(b) prototype
plans with respect to Title | requirements.

Prototype Sponsor:

Type of Eligible Employer:

[ ] Public School

[ ] Section501(c)(3) Organization
Type of Plan:

[ Governmental Plan as Defined in Section 414(d) (“ Governmental Plan™)

[ Church Plan as Defined in Section 414(e) for Which the Election Under Section 410(d)
Has Not Been Made (“Nonelecting Church Plan”)

[ 1 Plan of Section 501(c)(3) Organization (Other Than Governmental Or Nonelecting Church
Plan

]
]

Contributions: Form of Prototype Plan:

[ ] Elective Deferrals (other than Roth) [ ] Standardized
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Roth Elective Deferrals
Employer Contributions
Matching Contributions
After-Tax Employee Contributions

,_|,_|,_|,_|
[y Ty F | ——

[ ]

Nonstandardized

[ April 2009 ]
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PART I. GENERAL PROVISIONSAND ELECTIVE DEFERRAL PROVISIONS

Section 1. Definitions

1.  Account
Reference: Regs. §1.403(b)-2(b)(1)

Sample Plan Language:

“Account” means the account maintained for the benefit of any Participant or Beneficiary
under an Annuity Contract or a Custodial Account.

2. Account Balance
Reference: Regs. 8§ 1.403(b)-2(b)(2)

Sample Plan Language:

“Account Balance” means the bookkeeping account maintained for each Participant which
reflects the aggregate amount credited to the Participant’ s Account under all Accounts,
including the Participant’s Elective Deferrals, the earnings or loss of each Annuity Contract or
a Custodial Account (net of expenses) allocable to the Participant, any transfers for the
Participant’ s benefit, and any distribution made to the Participant or the Participant’s
Beneficiary. The Account Balance includes any account established for rollover contributions
and plan-to-plan transfers made for a Participant, the account established for a Beneficiary
after a Participant’s death, and any account or accounts established for an alternate payee (as
defined in section 414(p)(8) of the Internal Revenue Code).

(Notetoreviewer: A planisnot required to maintain a separate account for each
Beneficiary in order to satisfy section 401(a)(9) of the Code, but this sample plan
language providesfor such separate accounts so that installment payments are per mitted
to be made over each beneficiary'slife expectancy as permitted under section 1.401(a)(9)-
8, A-2(a)(2) of the Regulations. However, because, under the sample plan language, each
separ ate account is permitted to have only a single beneficiary, certain beneficiary
designations are not permitted under the sample plan language, such as a death benefit
in the form of afixed dollar payment that is not determined as of the date of death and
that isnot to be maintained in a separ ate account to which gains and losses ar e credited.)

3. Plan Administrator
Reference: of Rev. Proc.

Sample Plan Language:

“Plan Administrator” means the person, committee, or organization selected in the Adoption
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Agreement to administer the Plan.

4.  Annuity Contract
Reference: Code 8403(b)(1), 8401(g), Regs. §1.403(b)-2(b)(2)

Sample Plan Language:
“Annuity Contract” means a nontransferable contract, as defined in sections 403(b)(1) and

401(g) of the Internal Revenue Code, that isissued by an insurance company qualified to issue
annuitiesin a State and that includes payment in the form of an annuity.

5. Beneficiary
Reference: Regs 81.403(b)-2(b)(3)

Sample Plan Language:

“Beneficiary” means the designated person who is entitled to receive benefits under the Plan
after the death of a Participant.

6. Custodial Account
Reference: Code 8403(b)(7), Regs. 81.403(b)-8(d)

Sample Plan Language:
“Custodial Account” means the group or individual custodial account or accounts, as defined

in section 403(b)(7) of the Internal Revenue Code, established for each Participant by the
Employer, or by each Participant individually, to hold assets of the Plan.

7.  Disability
Reference: Code 822(e)(3), and imputed compensation, Code 8415(c)(3)(C)

Sample Plan Language:

“Disability” means inability to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment that can be expected to result in death
or which has lasted or can be expected to last for a continuous period of not less than 12
months. The permanence and degree of such impairment shall be supported by medical
evidence.

8. Elective Deferral
Reference: Regs. 81.403(b)-2(b)(7), (17)
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Sample Plan Language:

“Elective Deferral” means the Employer contributions made to the Plan at the election of the
participant in lieu of receiving cash compensation. The term “Elective Deferral” includes Roth
Elective Deferrals if permitted under the Adoption Agreement.

9. Employee
Reference: Regs. 81.403(b)-2(b)(9), (10)

Sample Plan Language:
A. Definition for Public School:

“Employee” means each individual who is acommon law employee of the Employer
performing services for a public school as an Employee of the Employer, including an
individual who is appointed or elected. This definition is not applicable unless the
Employee’ s compensation for performing services for a public school is paid by the
Employer. Further, a person occupying an elective or appointive public office is not an
Employee performing services for a public school unless such office is one to which an
individual is elected or appointed only if theindividual has received training, or is
experienced, in the field of education. A public office includes any elective or
appointive office of a State or local government.

B.  Definition for Section 501(c)(3) Organization:

“Employee” means any common law employee of the Employer.

10. Employer
Reference: Regs. 81.403(b)-2(b)(8)

(Notetoreviewer: For public schools, the Employer means a State, but only with respect
to an Employee of the State performing servicesfor a public school. An entity isnot an
Employer if it treatsitself asnot being a State for any other purpose of the Code. A
“Public School” means a State-sponsor ed educational organization described in section
170(b)(2)(A)(ii) of the Internal Revenue Code (relating to educational organizations that
normally maintain aregular faculty and curriculum and normally hasaregularly
enrolled body of pupilsor studentsin attendance at the place wher e educational activities
areregularly carried out.

For section 501(c)(3) organizations, the Employer means a Code section 501(c)(3)
organization.)

Sample Plan L anguage for a section 501(c)(3) or ganization:
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“Employer” means the person or organization identified in the Adoption Agreement.
“Employer” aso includes any Related Employer that is an eligible employer within the
meaning of section 1.403(b)-2(b)(8) of the Treasury Regulations as designated in the Adoption
Agreement.

Adoption Agreement L anguage:

Name of Employer:

Related Employers:

[ 1 “Employer” includesthe Related Employersidentified below that are eligible
employers within the meaning of section 1.403(b)-2(b)(8) of the Treasury
Regulations.

Related Employer:
Related Employer:

[ 1] “Employer” includes all Related Employers that are eligible employers within the
meaning of section 1.403(b)-2(b)(8) of the Treasury Regulations.

11. Funding Vehicle
Reference: Regs. 81.403(b)-8(c), (d)

Sample Plan Language:
“Funding Vehicle’ means the Annuity Contracts and/or Custodial Accounts as selected in the
Adoption Agreement issued for funding amounts held under the Plan and specifically approved
by the Employer for use under the Plan.
Adoption Agreement L anguage:
The Funding Vehiclesfor this Plan are:

[ 1] Annuity Contracts

[ ] Custodia Accounts

[ ] Annuity Contacts and Custodial Accounts

12. Individual Agreement

Sample Plan L anguage:
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“Individual Agreement” means the agreement between aVendor and the Employer or a
Participant that constitutes or governs an Annuity Contract or a Custodial Account.

13. Participant
Reference: Regs. § 1.403(b)-2(b)(12), 81.403(b)-5(b)(4)

Sample Plan Language:

“Participant” means an individual for whom contributions are currently being made, or for
whom contributions have previously been made, under the Plan and who has not received a
distribution of his or her benefit under the Plan. All Employees of the Employer will be
eligible to participate in the Plan except for those Employees excluded in the Adoption
Agreement.

Sample Adoption Agreement L anguage:

The following Employees are excluded from eligibility to have Elective Deferrals made on
their behalf under the Plan:

[ ] Employeeswho are éigible under another section 403(b) plan of the Employer
which permits an amount to be contributed or deferred at the election of the
Employee.

[ ] Employeeswho are eligible under a section 457(b) eligible governmenta plan of
the Employer which permits an amount to be contributed or deferred at the
election of the Employee.

[ ] Employeeswho are eligible to make a cash or deferred election (as defined at
section 1.401(k)-1(a)(3) of the Treasury Regulations) under a section 401(k) plan
of the Employer.

[ ] Employeeswho are nonresident aliens described in section 410(b)(3)(C) of the
Internal Revenue Code.

[ ] Employeeswho are students performing services described in section
3121(b)(10) of the Internal Revenue Code.

[ ] Employeeswho normally work fewer than 20 hours per week. An Employee
normally works fewer than 20 hours per week if, for the 12-month period
beginning on the date the Employee’ s employment commenced, the Employer
reasonably expects the Employee to work fewer than 1,000 hours of service (as
defined under section 410(a)(3)(C) of the Internal Revenue Code) and, for each
Plan Y ear ending after the close of that 12-month period, the Employee has
worked fewer than 1,000 hours of service.
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(Notetoreviewer: With respect to thelast paragraph, see section 202(a)(1) of ERISA
and regulations under section 410(a) of the Code.)

14. Plan
Reference: Regs. §1.403(b)-2(b)(13)

Sample Plan Language:
"Plan" means the plan identified in the Adoption Agreement.
Sample Adoption Agreement L anguage:

Name of Plan:

15. Plan Year
Sample Plan Language:

“Plan Y ear” means the calendar year unless a different 12 consecutive month period is
designated by the Employer in the Adoption Agreement.

Sample Adoption Agreement L anguage:
Plan Y ear means the calendar year unless the following is selected:

[ ] thel2-consecutive month period commencing on and each
anniversary thereof.

16. Related Employer
Reference: 81.414(c)-5, Notice 89-23 (1989-1 C. B. 654)

Sample Plan Language:

“Related Employer” means the Employer and any other entity which is under common control
with the Employer under section 414(b), (c), (m) or (0) of the Internal Revenue Code.

(Notetoreviewer: Thefollowing provision may be used for governmental plans and
church plans)

For this purpose, the Employer shall determine which entities are Related Employers based on
areasonable, good faith standard and taking into account the special rules applicable under
IRS Notice 89-23 (1989-1 C.B. 654).
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17. Severance from Employment
Reference: Regs. 81.403(b)-2(b)(19)

Sample Plan Language:

“Severance from Employment” means that the Employee ceases to be employed by the
Employer maintaining the Plan or a Related Employer that is eligible to maintain a section
403(b) Plan.

(Noteto Reviewer: Thefollowing additional language may be used by a State or local
government maintaining a section 403(b) plan for its Employees who perform services
for a public school.)

However, a Severance from Employment also occurs on any date on which an Employee
ceases to be an Employee of a public school, even though the Employee may continue to be
employed by a Related Employer that is another unit of the State or local government that is
not a public school or in a capacity that is not employment with a public school (e.g., ceasing
to be an Employee performing services for a public school but continuing to work for the same
State or local government Employer).

18. State
Reference: Regs. 81.403(b)-2(b)(20)

Sample Plan Language:

“State” means a State, a political subdivision of a State, or any agency or instrumentality of a
State. “State” includes the District of Columbia (pursuant to section 7701(a)(10) of the
Internal Revenue Code). An Indian tribal government is treated as a State pursuant to section
7871(a)(6)(B) of the Internal Revenue Code for purposes of section 403(b)(1)(A)(ii) of the
Internal Revenue Code.

19. Vendor
Sample Plan Language:

“Vendor” means the provider of an Annuity Contract or Custodial Account.

20. Year of Service
Reference: Regs. 81.403(b)-2(b)(21), 1.403(b)-4(e)

(Notetoreviewer: “Year of Service” appliesfor purposes of the limitationsfor Special
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Catch-up Contributions (see Sample Plan Provision #30) and for determining a
Participant’s Includible Compensation (see Sample Plan Provision #31. The definition of
“Year of Eligibility Service” contained in Sample Plan Provision #60 appliesfor the
nondiscrimination requirementsfor contributions other than Elective Deferrals.)

Sample Plan Language:

“Year of Service.” For purposes of determining Includible Compensation or Special Catch-Up
Contributions, “Y ear of Service” means each full year during which an individual is afull-time
Employee of the Employer, plus fractional credit for each part of ayear during which the
individual is either afull-time Employee of the Employer for a part of ayear or apart-time
Employee of the Employer. The Employee must be credited with afull year of service for
each year during which the Employee is afull-time Employee and a fraction of ayear for each
part of awork period during which the Employee is afull-time or part-time Employee of the
Employer. An Employee’s number of years of service equals the aggregate of the annual work
periods during which the Employee is employed by the Employer. The work period isthe
Employer’ s annual work period.

(Notetoreviewer: Plansdesigned to include nonelective contributionsthat give adopting
eligible employer s an option to exclude employees from dligibility for such contributions
until the employees complete a minimum service requirement must also include the
definition of Year of Eligibility Service in Sample Plan Provision #60.)

Section 2. Administration

21. Plan Administration and Allocation of Duties
Reference: Regs. §1.403(b)-3(b)(3); of Rev. Proc.

(Notetoreviewer: Section 1.403(b)-3(b)(3) of the Treasury Regulations providesthat a
section 403(b) plan (1) must contain all the material termsand conditionsfor eligibility,
benefits, applicable limitations, the investments available under the plan, and thetime
and form under which benefit distributions are made; and (2) may provide for optional
features such as hardship withdrawals, loans, transfer s between Plansor Annuity
Contracts, and acceptance of rollovers. Theregulations providethat the plan may
allocate administrative dutiesto various persons. Any such allocation should identify
how the duties ar e allocated to ensure compliance with the variousrequirementsunder
section 403(b).

In drafting administrative plan provisions and deciding how to allocate administrative
duties, prototype sponsor s should be awar e that the type of duties allocated to the
Employer might result in coverage under Titlel of ERISA in the case of plansother than
governmental or nonelecting church plans. See DOL Regulation section 2510.3-2(f) and
DOL Field Assistance Bulletin No. 2007-02 (July 24, 2007).)

Sample Plan Language:
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1. Plan Administrator. The Plan Administrator is the person, committee or organization

identified in the Adoption Agreement. If no Plan Administrator is designated in the
Adoption Agreement, then the Employer is the Plan Administrator.

2. Adminigtrative Duties. The Plan Administrator shall be responsible for administering

the Plan according to its terms and for coordinating the provisions of the various
documents consistent with the requirements of section 403(b) of the Internal Revenue
Code. These provisions and requirements include but are not limited to —

21

2.2

2.3

24

25

2.6

2.7

Determining whether an employee is eligible to participate in the Plan.
Determining whether contributions comply with the applicable limitations.

Determining whether hardship withdrawals and loans comply with applicable
requirements and limitations.

Determining that any transfers, rollovers, or purchases of service credit comply
with applicable requirements and limitations.

Maintaining alist of all Vendors under the Plan.
Determining that the requirements of the Plan and section 403(b) of the Internal
Revenue Code are properly applied, including whether the Employer is a member

of acontrolled group.

Determining the status of domestic relations orders or qualified domestic relations
orders.

3. Allocation of Duties. Administrative duties may be allocated among persons designated

in the Adoption Agreement. However, in no case shall administrative duties be allocated
to Plan Participants (other than permitting participants to make investment elections for
self-directed accounts).

Sample Adoption Agreement Language

1. Plan Administrator:

[ ]
[ ]
[ ]
[ ]
[ ]

Employer:

Committee:

Organization:

Vendor:

Other:
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[ ] 2a Allocation of Duties. Administrative duties are allocated as follows:

[ ] Employer:

[ ] Committee:

[ ] Organization:

[ ] Vendor:

[ ] Other:

[ ] 2b Allocation of Duties. Administrative duties are alocated among the persons
specified above according to a Memorandum of Understanding executed by each of the
parties. Such Memorandum of Understanding is incorporated herein by reference into
the Plan.

Section 3. Eligibility and Participation

22. Eligibility of Employees
Reference: Regs. §81.403(b)-5(b)

Sample Plan Language:
Each Employee who is not excluded under section of the Adoption Agreement may elect
to have Elective Deferrals made on his or her behalf hereunder immediately upon becoming

employed by the Employer.

(Notetoreviewer: The blank should befilled in with the Plan section number
corresponding to Sample Plan Provision #13.)

23. Compensation Reduction Election
Reference: Regs. §1.403(b)-5(b)

Sample Plan Language:

Compensation Reduction Election.

1.  AnEmployee elects to participate by executing an election to reduce his or her
Compensation (and have that amount contributed as an Elective Deferral on his or her
behalf) and filing it with the Plan Administrator. This Compensation Reduction
Election shall be made on the agreement provided by the Plan Administrator under
which the Employee agrees to be bound by all the terms and conditions of the Plan. The
Plan Administrator may establish an annual minimum deferral amount no higher than

-10-
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$200 as specified in the Adoption Agreement, and may change such minimum to a
lower amount from time to time. The participation election shall also include
designation of the Funding V ehicles and Accounts therein to which Elective Deferrals
are to be made and a designation of Beneficiary. Any such election shall remain in
effect until anew electionisfiled. Only anindividual who performs services for the
Employer as an Employee may reduce his or her Compensation under the Plan. The
election shall take effect as soon as administratively practicable following the date
applicable under the Employee’ s election.

2. For purposes of the Compensation Reduction Election, “Compensation” means all cash
compensation for services to the Employer, including salary, wages, fees, commissions,
bonuses and overtime pay, that isincludible in the Employee’ s gross income for the
Plan Year.

Adoption Agreement L anguage:

[ ] Nominimum deferra amount.

[ ] Theminimum deferral amount will be $ (no higher than $200).

24. Automatic Enrollment
Reference: Code §414(w)

Sample Plan Language:
[RESERVED.]

MEMORANDUM TO REVIEWERS:

Sample plan language for the automatic enrollment provisions of Code 8§ 414(w), which wasin
devel opment when Announcement 2009-34 was issued, will be posted to the internet as soon as
possible. The other sample plan language in this draft Listing of Required Modifications does
not reflect the provisions of § 414(w).

25. Information Provided by the Employee
Sample Plan Language:

Each Participant shall provide to the Plan Administrator at the time of initial enrollment, and
later if there are any changes, any information necessary or advisable for the Plan
Administrator to administer the Plan, including any information required under the Individual
Agreements.

-11-
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26. Changein Compensation Reduction Election
Reference: Regs. §81.403(b)-5(b)(2)

Sample Plan Language:

A Participant may at any time revise hisor her participation election, including a change of the
amount of hisor her Elective Deferrals, his or her investment direction, and his or her
designated Beneficiary. A changein the investment direction shall take effect as of the date
provided by the Plan Administrator on a uniform basis for all Employees.

(Notetoreviewer: ThePlan must specify areasonable period at least once each Plan
Year during which a Participant may elect to commence or changethe election. Such
election may not be maderetroactively. A Participant’s election to commence Elective
Deferrals must stay in effect until the Participant electsto changeit.)

27. Timing of Contributions
Reference: Regs. §1.403(b)-8(b)

Sample Plan Language:

Contributions to the Plan must be transferred to the Vendor within 15 days following the
month in which the amounts would have been paid to the Employee.

(Notetoreviewer: Section 1.403(b)-8(b) of the Treasury Regulations providesthat a plan
may specify a period of time, such as 15 days, for thetransfer of contributionsto the
annuity contract. A plan may use other time periodsthat arenot longer than what is
reasonable for the proper administration of the plan.

With regard to a section 403(b) plan covered by Title | of ERISA, see Department of
Labor Regulation 29 C.F.R. § 2510.3-102 (amountsthat a participant paysto or has
withheld by an employer for contribution to a plan become plan assets as of the earliest
date they can reasonably be segregated from the employer's general assets but in no
event later than the 15" business day of the month following the month in which the
amountswerereceived by the employer (in the case of amounts paid to the employers) or
in which the amounts would otherwise have been payableto the participant (in the case
of amountswithheld by the employer from a participant's wages.)

28. Leaveof Absence
Sample Plan Language:
Unless a Compensation Reduction Election is otherwise revised, if an Employeeis absent

from work by leave of absence, Elective Deferrals under the Plan shall continue to the extent
that Compensation continues.

-12 -
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29. Roth Contributions
Reference: Regs. 81.403(b)-3(c); Notice 2006-44

Sample Plan Language:

1.  Genera Application. If elected in the Adoption Agreement, the Plan shall accept Roth
Elective Deferrals made on behalf of Participants. A Participant’s Roth Elective
Deferrals shall be allocated to a separate account maintained for such deferrals. Unless
specifically stated otherwise, Roth Elective Deferrals shall be treated as Elective
Deferrals for al purposes under the plan.

2. Separate Accounting.

2.1 Contributions and withdrawals of Roth Elective Deferrals shall be credited and
debited to the Roth elective deferral account maintained for each Participant.

2.2 ThePlan shal maintain arecord of the amount of Roth Elective Deferralsin each
Participant’ s account.

2.3 Gains, losses, and other credits or charges must be separately allocated on a
reasonable and consistent basis to each Participant’ s Roth Elective Deferral
Account and the Participant’ s other accounts under the Plan.

2.4 No contributions other than Roth Elective Deferrals and properly attributable
earnings shall be credited to each Participant’ s Roth Elective Deferral Account.

3. Definition of Roth Elective Deferrals. A “Roth Elective Deferral” means an Elective
Deferral that is:

3.1 Designated irrevocably by the Participant at the time of the Compensation
Reduction Election as a Roth Elective Deferral that is being madein lieu of al or a
portion of the pre-tax Elective Deferrals the Participant is otherwise eligible to
make under the Plan; and

3.2 Treated by the Employer asincludible in the Participant’ sincome at the time the
Participant would have received that amount in cash if the Participant had not
made a Compensation Reduction Election.

Sample Adoption Agreement L anguage:

[ ] ThePlan will accept Roth Elective Deferrals.

Section 4. Contributions

-13-
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30. Elective Deferrals
Reference: Regs. 81.403(b)-4, Code 8402(g), 8414(u), 8414(v), and 8415

Sample Plan Language:

1. Limitations on Elective Deferrals.

1.1 Except asprovided in Sections 1.2 and 1.3, the maximum amount of the Elective
Deferral under the Plan for any calendar year shall not exceed $16,500, whichis
the applicable dollar amount established under section 402(g)(1)(B) of the Internal
Revenue Code and adjusted for cost-of-living to the extent provided under
section 402(g)(4) of the Internal Revenue Code for periods after 20009.

(Notetoreviewer: Section 402(g) of the Code provides alimitation on elective deferrals,
and further providesthat the limitation will be adjusted each year for cost-of-living
increases. Thelimit for 2009 is $16,500 (see | RS Notice 2008-102).)

1.2 Special Section 403(b) Catch-up Limitation for Employees with 15 Includible
Years of Service. If the Employer isaqualified organization (within the meaning
of section 1.403(b)-4(c)(3)(ii) of the Treasury Regulations) and if elected in the
Adoption Agreement, the applicable dollar amount under Section 1.1 for any
“Qualified Employee” isincreased by the least of:

(@ $3,000;
(b) The excessof:
(i) $15,000, over

(i) Thetotal Specia Section 403(b) Catch-up Elective Deferrals made for
the Qualified Employee by the qualified organization for prior years; or

(c) Theexcessof:

(i) $5,000 multiplied by the number of Y ears of Service of the Employee
with the qualified organization, over

(i) Thetotal Elective Deferrals made for the Employee by the qualified
organization for prior years.

(d) For purposes of this Section 1.2, a“Qualified Employee” means an
Employee who has completed at least 15 Y ears of Service taking into
account only employment with the Employer.

(Notetoreviewer: A “qualified organization” eligible for the Special Section 403(b)
Catch-up Limitation for Employeeswith 15 Includible Y ear s of Serviceincludes an
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educational organization described in section 170(b)(1)(A)(ii), a hospital, a health and
welfar e service agency (including a home health service agency), a church related
organization, or any organization described in section 414(e)(3)(B)(ii). See

section 1.403(b)-4(c)(3)(ii) of theregulations).

1.3

Age 50 Catch-up Contribution. If elected by the Employer in the Adoption
Agreement, an Employee who is a Participant who will attain age 50 or more by
the end of the calendar year is permitted to elect an additional amount of Elective
Deferrals, up to the maximum age 50 catch-up Elective Deferrals for the year. The
maximum dollar amount of the age 50 catch-up Elective Deferralsfor ayear is
$5,500, and is adjusted for cost-of-living to the extent provided under the Internal
Revenue Code for periods after 2009.

(Notetoreviewer: Section 414(v)(2) of the Code provides a limitation on catch-up
elective deferrals, and further providesthat the limitation will be adjusted each year for
cost of living increases. Thelimit for 2009 is $5,500 (see RS Notice 2008-102).)

14

1.5

1.6

Coordination. Amounts in excess of the limitation set forth in Section 1.1 shall be
allocated first to the Special Section 403(b) Catch-up under Section 1.2 and next as
an age 50 catch-up contribution under Section 1.3. However, in no event can the
amount of the Elective Deferrals for ayear be more than the Participant’s
Compensation for the year.

Specia Rulefor a Participant Covered by Another Section 403(b) Plan. For
purposes of this Section 1, if the Participant is or has been a Participant in one or
more other plans under section 403(b) of the Internal Revenue Code (and any other
plan that permits elective deferrals under section 402(g) of the Internal Revenue
Code), then this Plan and all such other plans shall be considered as one plan for
purposes of applying the limitation in this Section 1. For this purpose, the Plan
Administrator shall take into account any other such plan maintained by any
Related Employer and shall also take into account any other such plan for which
the Plan Administrator receives from the Participant sufficient information
concerning his or her participation in such other plan. Notwithstanding the
foregoing, another plan maintained by a Related Employer shall be taken into
account for purposes of Section 1.2 only if the other plan is a section 403(b) plan.

Correction of Excess Elective Deferrals. If the Elective Deferral on behalf of a

Participant for any calendar year exceeds the limitations described above, or the
Elective Deferral on behalf of a Participant for any calendar year exceeds the
limitations described above when combined with other amounts deferred by the
Participant under another plan of the Employer under section 403(b) of the Internal
Revenue Code (and any other plan that permits elective deferrals under

section 402(g) of the Internal Revenue Code for which the Participant provides
information that is accepted by the Plan Administrator), then the Elective
Deferrals, to the extent in excess of the applicable limitation (adjusted for any
income or lossin value, if any, allocable thereto), shall be distributed to the
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Participant.

(Notetoreviewer: Correctivedistributionsare generally required to be made by April
15.)

Sample Adoption Agreement L anguage:
Specia Section 403(b) Catch-up Contributions
Section __, Special Section 403(b) Catch-up Limitation: (Choose one.)
[ 1 shal apply.
[ ] shal not apply.
Age 50 Catch-up Contributions

Section , Age 50 Catch-up Contributions:
(Choose one.)

[ ] shal apply.

[ ] shal not apply.

Section 5. Limitationson Annual Additions

31. Limitationson Annual Additions
Reference: Code 8415; Regs. 81.403(b)-2(b)(11)

Sample Plan Language:

1. Limitations on Aggregate Annual Additions.

1.1 Genera Limitation on Annual Additions. A Participant cannot receive an
allocation for aLimitation Y ear greater than the Maximum Annual Addition as set
forth in section 2.4 below.

1.2 Aaggregation of Section 403(b) Contracts. All Section 403(b) Annuity Contracts
purchased by the Employer (including plans purchased through compensation
reduction elections) for the Participant are treated as one section 403(b) Annuity
Contract and contributions received under all section 403(b) Annuity Contracts of
the Employer will be aggregated for purposes of this Section 1. For purposes of
this section, the term “ Annuity Contract” includes Custodial Accounts maintained
pursuant to section 403(b) of the Code. Contributions made for a Participant are
aggregated to the extent applicable under section 414 (b) and (c) (each as modified
by section 415(h) of the Internal Revenue Code).
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1.3

1.4

1.5

Aggregation where Participant isin Control of Employer. If aParticipant receives
an allocation under an Annuity Contract and such Participant isin control of any
employer for aLimitation Y ear, the Annuity Contract will be considered a defined
contribution plan maintained by both the controlled employer and the Participant
for such Limitation Year. Accordingly, the Annuity Contract will be aggregated
with all defined contribution plans maintained by the controlled employer and the
limitations of section 415(c) will be applied in the aggregate to all annual additions
allocated to the Participant in the Annuity Contract and all other defined
contribution plans of the controlled employer. For purposes of this paragraph, a
Participant isin control of an employer based upon the rules of section 414(b) and
414(c) (each as modified by section 415(h) of the internal Revenue Code).”

Coordination of Limitation on Annual Additions Where Employer Maintains
Another Section 403(b) Prototype Plan or Participant isin Control of Employer.
The Annual Additions which may be credited to a Participant’ s Account under this
Plan for any Limitation year will not exceed the Maximum Annual Addition under
section 2.4, reduced by the Annual Additions credited to the Participant’ s Account
under any other section 403(b) prototype plans maintained by the Employer in
addition to this Plan and under any defined contribution plans maintained by an
employer that is controlled by the Participant, provided in the later case that the
Administrator receives sufficient information from the Participant concerning his
or her participation in such defined contribution plan. The contributions allocated
to the Participant’s Account under this Plan will be reduced to the extent necessary
to prevent this limitation from being exceeded.

Excess Annual Additions.

(@ Notwithstanding section _ and sections 1.1 through 1.4, if a participant’s
Annual Additions under this Plan, or under this Plan and any other section
403(b) prototype plans maintained by the Employer and any defined
contribution plans maintained by an employer controlled by the Participant,
result in an excess Annual Addition for aLimitation Y ear, the excess Annual
Addition will be deemed to consist of the Annual Additions last allocated,
except Annual Additionsto a defined contribution plan maintained by an
employer controlled by the Participant will be deemed to have been allocated
first.

(Notetoreviewer: Theblank should befilled in with the Plan section corresponding to
section 1.1 of Sample Plan Provision #31.)

(b) If an excess Annual Addition was allocated to a Participant on an allocation
date of this Plan which coincides with an allocation date of another section
403(b) Prototype Plan maintained by the Employer, the excess Annual
Addition attributable to this Plan will be the product of:
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2.

1.6

1.7

21

(i) thetotal excess Annual Addition allocated as of such date, times

(i) theratio of (i) the Annual Additions alocated to the participant for the
Limitation Y ear as of such date under this plan to (ii) the total Annual
Additions allocated to the participant for the Limitation Y ear as of such
date under this and al other section 403(b) Prototype Plans maintained
by the Employer.

(c) Any excess Annual Addition attributable to this Plan will be corrected in the
manner described in section 1.7.

Coordination of Limitation on Annua Additions Where Employer Maintains
Another Section 403(b) Plan that is Not a Prototype Plan. If the Participant is
covered under another section 403(b) plan maintained by the Employer which is
not a section 403(b) Prototype Plan, Annual Additions which may be credited to
the Participant’ s account under this Plan for any Limitation Y ear will be limited in
accordance with sections 1.4 and 1.5 as though the other plan were a section
403(b) Prototype Plan unless the Employer provides other limitationsin the
Adoption Agreement.

Correction of Excess Annual Additions. The portion of the section 403(b) contract
that includes the excess Annua Additions attributable to this Plan failsto be a
Section 403(b) Annuity Contract and the remaining portion of the contract isa
Section 403(b) Annuity Contract. The issuer of the section 403(b) contract that
includes the Excess Annual Addition shall maintain a separate account for such
Excess Annual Addition for the year of the excess and for each year thereafter. In
the case where a Participant isin control of an employer and the Excess Annual
Addition needs to be maintained in a separate account under this Plan, the
Administrator shall only be required to establish such separate account if it
receives sufficient information from the Participant concerning his or her
participation in such other defined contribution plan controlled by the Participant.

Definitions.

Annual Additions: The sum of the following amounts credited to a Participant's
Account for the Limitation Y ear under this Plan, any other section 403(b) plan of
the employer, or a defined contribution plan maintained by an employer controlled
by the Participant:

(@ Employer contributions;
(b) Employee contributions;
(c) forfeitures;

(d) amounts allocated to an individual medical account, as defined in section
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415(1)(2) of the Code, which is part of a pension or annuity plan are treated as
annual additions to a defined contribution plan. Also amounts derived from
contributions paid or accrued which are attributable to post-retirement
medical benefits, allocated to the separate account of akey employee, as
defined in section 419A(d)(3) of the Code, under awelfare benefit fund, as
defined in section 419(e) of the Code, are treated as annual additionsto a
defined contribution plan; and

(e) dlocations under asimplified employee pension.

(Notetoreviewer: Subsection 2.1(d) and 2.1(e) above will only apply if the Participant
controlsan employer that hasa plan that providesfor those types of annual additions.)

2.2  Includible Compensation.

(@ “Includible Compensation” means an Employee’ s compensation received
from the Employer that isincludible in the Participant’ s gross income for
Federal income tax purposes (computed without regard to section 911 of the
Internal Revenue Code relating to United States citizens or residents living
abroad) for the most recent period that isa Y ear of Service. Includible
Compensation also includes any elective deferral or other amount
contributed or deferred by the Employer at the election of the Employee that
would be includible in gross income but for the rules of section 125,
132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b) of the Internal Revenue
Code. The amount of Includible Compensation is determined without regard
to any community property laws. The amount of Includible Compensation
of each Participant taken into account in determining contributions shall not
exceed $245,000, as adjusted for cost-of-living increases in accordance with
section 401(a)(17)(B) of the Internal Revenue Code for periods after 2009.

(Notetoreviewer: Section 401(a)(17) of the Code limitsthe compensation taken into
account in deter mining contributions to $200,000, and providesthat the limit will be
adjusted each year for cost of living increases. Thelimit for 2009 is $245,000 (see IRS
Notice 2008-102).)

(b) For purposes of applying the limitations on Annual Additions to nonelective
employer contributions pursuant to section 415 of the Internal Revenue
Code, Includible Compensation for a Participant who is permanently and
totally disabled (as defined in section 22(e)(3) of the Internal Revenue Code)
is the compensation such Participant would have received for the limitation
year if the Participant had been paid at the rate of compensation paid
immediately before becoming permanently and totally disabled.

2.3. Limitation Year: The Limitation Y ear meansthe Calendar Year. However, if the
Participant isin control of an Employer pursuant to section 1.3 above, the
Limitation Y ear shall be the Limitation Y ear in the defined contribution plan
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controlled by the Participant.

2.4 Maximum Annual Additions. Except for Age 50 Catch up contributions described
in Code section 414(v) of the Internal Revenue Code, the Annual Addition that
may be contributed or allocated to a Participant’s account under the plan for any
Limitation Y ear shall not exceed the lesser of:

(@ $49,000, as adjusted for increases in the cost-of-living under § 415(d) of the
Internal Revenue Code for periods after 2009, or

(b) 100 percent of the Participant’s Includible Compensation for the Limitation
Year.

(Notetoreviewer: Section 415(c)(1)(A) of the Code providesa dollar limitation on
annual additions of $40,000, and providesthat the limitation will be adjusted each year
for cost of living increases pursuant to section 415(d) of the Code. The limit for 2009 is
$49,000 (see RS Notice 2008-102).)

2.5 Thelncludible Compensation limit referred to in 2.4(b) shall not apply to any
contribution for medical benefits after separation from service (within the meaning
of section 401(h) or section 419A(f)(2) of the Internal Revenue Code) whichis
otherwise treated as an Annual Addition.

2.6 Section 403(b) Prototype Plan. A Section 403(b) Prototype Plan means a section
403(b) plan the form of which is the subject of a favorable opinion letter from the
Internal Revenue Service.

2.7 Employer. Solely for purposes of section 1 and 2, “Employer” means the
employer that has adopted the Plan and any employer required to be aggregated
with that employer under section 414(b) and (c) (each as modified by section
415(h)), (m), (0), of the Internal Revenue Code and section 1.414(c)-5 of the
Treasury Regulations.

Sample Adoption Agreement L anguage:

If the Participant is covered under another section 403(b) plan maintained by the Employer,
other than a section 403(b) prototype plan:

[ ] Theprovisionsof section 1.4 and 1.5 will apply asif the other plan were a section
403(b) prototype plan.

[ 1 (Providethe method under which the plan will limit total Annual Additionsto the
Maximum Annual Additionsin a manner than precludes employer discretion.)

Section 6. Distribution Provisions
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32. Distribution Limitationsfor Elective Deferrals
Reference: Code 8403(b)(11) and Regs. §1.403(b)-10(d)

Sample Plan Language:

Except as permitted in the case of excess Elective Deferrals, amounts rolled over into the Plan,
adistribution made in the event of hardship, aqualified reservist distribution as defined in
section 72(t)(2)(G) of the Internal Revenue Code, or termination of the Plan, distributions of
Elective Deferrals from a Participant’s Account may not be made earlier than the date on
which the Participant has a Severance from Employment, dies, becomes disabled (within the
meaning of section 72(m)(7) of the Internal Revenue Code), or attains age 59 V2.

33. Small Account Balances
Sample Plan Language:

If elected in the Adoption Agreement, distributions may be made in the form of alump-sum
payment, without the consent of the Participant or Beneficiary, but no such payment may be
made without the consent of the Participant or Beneficiary unless the Account Balance does
not exceed $5,000 (determined without regard to any separate account that holds rollover
contributions) and any such distribution shall comply with the requirements of section
401(a)(31)(B) of the Internal Revenue Code (relating to automatic distribution as a direct
rollover to an individua retirement plan for distributions in excess of $1,000).

Adoption Agreement L anguage:

[ ] ThePlan permits distribution of small Account Balances.

34. Minimum Distribution Requirements
Reference: Code 8403(b)(10), Regs. 81.403(b)-6(e)

Sample Plan Language:
Minimum Distributions. The Plan shall comply with the minimum distribution requirements

of section 401(a)(9) of the Internal Revenue Code and the regulations thereunder, as modified
by the regulations under section 403(b) of the Internal Revenue Code.

35. Minimum Distribution Requirements--Accounts--Distributions Before Death
Reference: Regs. 81.403(b)-6(€), Code 8§408(a)(6), Regs. §1.408-8

Sample Plan Language:

(Notetoreviewer: Paragraph 1 below appliesto section 403(b) plansthat are
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governmental plansor church plans.)

1

The entire value of the Account of the Participant for whose benefit the Account is
maintained will commence to be distributed no later than the first day of April following
the later of (1) the calendar year in which such Participant attains age 70%2 or (2) the
calendar year in which the Participant retires from employment (the "required beginning
date") over thelife of such Participant or the lives of such Participant and his or her
designated Beneficiary.

(Notetoreviewer: Paragraph 1 below appliesto section 403(b) plansthat are not
governmental plansor church plans.)

1

The entire value of the Account of the Participant for whose benefit the Account is
maintained will commence to be distributed no later than the first day of April following
the later of (1) the calendar year in which such Participant attains age 70%2 or (2) the
calendar year in which the Participant retires from employment (the "required beginning
date") over thelife of such Participant or the lives of such Participant and his or her
designated Beneficiary, except that distributions to a 5-percent owner must commence
by April 1 of the calendar year following the calendar year in which the owner attains
age 70%%.

The amount to be distributed each year, beginning with the calendar year the Participant
attains age 70 Y2 or retires and continuing through the year of death, shall not be less than
the quotient obtained by dividing the value of the Account, including outstanding
rollovers and transfers, as of the end of the preceding year by the distribution period in
the Uniform Lifetime Tablein Q& A-2 of section 1.401(a)(9)-9 of the Treasury
Regulations, using the Participant’ s age as of his or her birthday in the year. However, if
the Participant’ s sole designated Beneficiary is hisor her surviving spouse and such
spouse is more than 10 years younger than the Participant, then the distribution period is
determined under the Joint and Last Survivor Table in Q& A-3 of section 1.401(a)(9)-9,
using the ages as of the Participant's and spouse's birthdaysin the year.

The required minimum distribution for the year the Participant attains age 70 ¥z or retires
can be made as the required beginning date. The required minimum distribution for any
other year, including the year that contains the required beginning date, must be made by
the end of such year.

36.

Minimum Distribution Requirements--Accounts--Distribution Upon Death
Reference: Code 8408(a)(6) and Regs. §1.408-8

Sample Plan Language:

1

Death On or After Required Beginning Date. If the Participant dies on or after the

required beginning date, the remaining portion of his or her interest will be distributed at
least as rapidly asfollows:
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11

1.2

13

14

If the designated Beneficiary is someone other than the Participant’ s surviving
spouse, the remaining interest will be distributed over the remaining life
expectancy of the designated Beneficiary, with such life expectancy determined
using the Beneficiary's age as of hisor her birthday in the year following the year
of the Participant’s death, or over the period described in paragraph 1.3 below if
longer.

If the Participant’s sole designated Beneficiary is the Participant’s surviving
spouse, the remaining interest will be distributed over such spouse's life or over the
period described in paragraph 1.3 below if longer. Any interest remaining after
such spouse's death will be distributed over such spouse's remaining life
expectancy determined using the spouse's age as of hisor her birthday in the year
of the spouse's death, or, if the distributions are being made over the period
described in paragraph 1.3 below, over such period.

If thereis no designated Beneficiary, or if applicable by operation of paragraph 1.1
or 1.2 above, the remaining interest will be distributed over the Participant’s
remaining life expectancy determined in the year of the Participant’s death.

The amount to be distributed each year under paragraph 1.1, 1.2 or 1.3, beginning
with the calendar year following the calendar year of the Participant’s death, isthe
guotient obtained by dividing the value of the account as of the end of the
preceding year by the remaining life expectancy specified in such paragraph. Life
expectancy is determined using the Single Life Table in Q& A-1 of

section 1.401(a)(9)-9 of the Treasury Regulations. If distributions are being made
to asurviving spouse as the sole designated Beneficiary, such spouse's remaining
life expectancy for ayear isthe number in the Single Life Table corresponding to
such spouse's age in the year. In all other cases, remaining life expectancy for a
year isthe number in the Single Life Table corresponding to the Beneficiary's or
Participant’ s age in the year specified in paragraph 1.1, 1.2 or 1.3 and reduced by 1
for each subsequent year.

2.  Death Before Required Beginning Date. If the Participant dies before the required

21

22

beginning date, his or her entire interest will be distributed at least as rapidly as follows:

If the designated Beneficiary is someone other than the Participant’ s surviving
spouse, the entire interest will be distributed, starting by the end of the calendar
year following the calendar year of the individual's death, over the remaining life
expectancy of the designated Beneficiary, with such life expectancy determined
using the age of the Beneficiary as of his or her birthday in the year following the
year of the Participant’s death, or, if elected, in accordance with paragraph 2.3
below.

If the Participant’s sole designated Beneficiary is the Participant’s surviving
spouse, the entire interest will be distributed, starting by the end of the calendar
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3.

2.3

24

year following the calendar year of the Participant’s death (or by the end of the
calendar year in which the Participant would have attained age 70Y, if later), over
such spouse's life, or, if elected, in accordance with paragraph 2.3 below. If the
surviving spouse dies before distributions are required to begin, the remaining
interest will be distributed, starting by the end of the calendar year following the
calendar year of the spouse's death, over the spouse's designated Beneficiary's
remaining life expectancy determined using such Beneficiary's age as of his or her
birthday in the year following the death of the spouse, or, if elected, will be
distributed in accordance with paragraph 2.3 below. If the surviving spouse dies
after distributions are required to begin, any remaining interest will be distributed
over the spouse's remaining life expectancy determined using the spouse's age as of
his or her birthday in the year of the spouse's death.

If there is no designated Beneficiary, or if applicable by operation of paragraph 2.1
or 2.2 above, the entire interest will be distributed by the end of the calendar year
containing the fifth anniversary of the Participant’s death (or of the spouse's death
in the case of the surviving spouse's death before distributions are required to begin
under paragraph 2.2 above).

The amount to be distributed each year under paragraph 2.1 or 2.2 is the quotient
obtained by dividing the value of the account as of the end of the preceding year by
the remaining life expectancy specified in such paragraph. Life expectancy is
determined using the Single Life Table in Q& A-1 of section 1.401(a)(9)-9 of the
Treasury Regulations. If distributions are being made to a surviving spouse as the
sole designated Beneficiary, such spouse's remaining life expectancy for ayear is
the number in the Single Life Table corresponding to such spouse's age in the year.
In all other cases, remaining life expectancy for ayear isthe number in the Single
Life Table corresponding to the Beneficiary's age in the year specified in paragraph
2.1 or 2.2 and reduced by 1 for each subsequent year.

The "value" of the account includes the amount of any outstanding rollover and transfer.

37.

Minimum Distribution Requirements--Annuities--Distributions Befor e Death
Reference: Code 8408(b)(3) and Regs. §1.403(b)-6(e), § 1.408-8

Sample Plan Language:

(Notetoreviewer: Paragraph 1 below appliesto section 403(b) plansthat are
governmental plansor church plans.)

1

The entire interest of the Participant for whose benefit the contract is maintained will
commence to be distributed no later than the first day of April following the later of (1)
the calendar year in which such Participant attains age 70%2 or (2) the calendar year in
which the Participant retires from employment (the "required beginning date") over (a)
the life of such Participant or the lives of such Participant and his or her designated
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Beneficiary or (b) aperiod certain not extending beyond the life expectancy of such
Participant or the joint and last survivor expectancy of such Participant and his or her
designated Beneficiary. Payments must be made in periodic payments at intervals of no
longer than 1 year and must be either non-increasing or they may increase only as
provided in Q& As-1 and -4 of section 1.401(a)(9)-6 of the Treasury Regulations. In
addition, any distribution must satisfy the incidental benefit requirements specified in
Q& A-2 of section 1.401(a)(9)-6.

(Notetoreviewer: Paragraph 1 below appliesto section 403(b) plansthat are not
governmental plansor church plans.)

1

The entire interest of the Participant for whose benefit the contract is maintained will
commence to be distributed no later than the first day of April following the later of (1)
the calendar year in which such Participant attains age 70z or (2) the calendar year in
which the Employee retires from employment (the "required beginning date") over (a)
the life of such Participant or the lives of such Participant and his or her designated
Beneficiary or (b) aperiod certain not extending beyond the life expectancy of such
Participant or thejoint and last survivor expectancy of such Participant and his or her
designated Beneficiary, except that benefit distributions to a 5-percent owner must
commence by April 1 of the calendar year following the calendar year in which the
owner attains age 70v2. Payments must be made in periodic payments at intervals of no
longer than 1 year and must be either non-increasing or they may increase only as
provided in Q& As-1 and -4 of section 1.401(a)(9)-6 of the Treasury Regulations. In
addition, any distribution must satisfy the incidental benefit requirements specified in
Q& A-2 of section 1.401(a)(9)-6 of the Treasury Regulations.

The distribution periods described in paragraph 1 above cannot exceed the periods
specified in section 1.401(a)(9)-6 of the Treasury Regulations.

Thefirst required payment can be made as |late as the required beginning date and must
be the payment that is required for one payment interval. The second payment need not
be made until the end of the next payment interval.

38.

Minimum Distribution Requirements--Annuities--Distribution Upon Death
Reference: Code 8408(b)(3) and Regs. §1.403(b)-6(e), §1.408-8

Sample Plan Language:

1

Death On or After Required Distributions Commence. If the Participant dies on or after
required distributions commence, the remaining portion of his or her interest will
continue to be distributed under the contract option chosen.

Death Before Required Distributions Commence. |f the Participant dies before required
distributions commence, his or her entire interest will be distributed at least as rapidly as
follows:
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2.2

2.3

24

If the designated Beneficiary is someone other than the Participant’ s surviving
spouse, the entire interest will be distributed, starting by the end of the calendar
year following the calendar year of the Participant’s death, over the remaining life
expectancy of the designated Beneficiary, with such life expectancy determined
using the age of the Beneficiary as of his or her birthday in the year following the
year of the individual's death, or, if elected, in accordance with paragraph 2.3
below.

If the Participant’s sole designated Beneficiary is the Participant’s surviving
spouse, the entire interest will be distributed, starting by the end of the calendar
year following the calendar year of the Participant’s death (or by the end of the
calendar year in which the Participant would have attained age 70Y, if later), over
such spouse's life, or, if elected, in accordance with paragraph 2.3 below. If the
surviving spouse dies before required distributions commence to him or her, the
remaining interest will be distributed, starting by the end of the calendar year
following the calendar year of the spouse's death, over the spouse's designated
Beneficiary's remaining life expectancy determined using such Beneficiary's age as
of hisor her birthday in the year following the death of the spouse, or, if elected,
will be distributed in accordance with paragraph 2.3 below. If the surviving spouse
dies after required distributions commence to him or her, any remaining interest
will continue to be distributed under the contract option chosen.

If there is no designated Beneficiary, or if applicable by operation of paragraph 2.1
or 2.2 above, the entire interest will be distributed by the end of the calendar year
containing the fifth anniversary of the Participant’s death (or of the spouse's death
in the case of the surviving spouse's death before distributions are required to begin
under paragraph 2.2 above).

Life expectancy is determined using the Single Life Tablein Q& A-1 of

section 1.401(a)(9)-9 of the Treasury Regulations. If distributions are being made
to asurviving spouse as the sole designated Beneficiary, such spouse's remaining
life expectancy for ayear isthe number in the Single Life Table corresponding to
such spouse's age in the year. In al other cases, remaining life expectancy for a
year isthe number in the Single Life Table corresponding to the Beneficiary's age
in the year specified in paragraph 2.1 or 2.2 and reduced by 1 for each subsequent
year.

3.  The"interest" in the annuity includes the amount of any outstanding rollover and
transfer and the actuarial value of any other benefits provided under the annuity such as
guaranteed death benefits.

For purposes of paragraphs 1 and 2 above, required distributions are considered to
commence on the Participant’ s required beginning date or, if applicable, on the date
distributions are required to begin to the surviving spouse under paragraph 2.2 above.
However, if distributions start prior to the applicable date in the preceding sentence, on
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an irrevocable basis (except for acceleration) under an Annuity Contract meeting the
requirements of section 1.401(a)(9)-6 of the Treasury Regulations, then required
distributions are considered to commence on the annuity starting date.

39.

Distribution of Amounts Held in a Rollover Account
Reference: Regs. 81.403(b)-6(i), Rev. Rul. 2004-12, 2004-1 C.B. 478

Sample Plan Language:

If a Participant has a separate account attributable to rollover contributions to the Plan, to the
extent permitted by the Plan, the Participant may at any time elect to receive a distribution of
al or any portion of the amount held in the rollover account.

1

40.

Direct Rollovers

Reference: Code 8403(b)(8), 8401(a)(31), 8402(c); Regs. §1.403(b)-7(b),
1.401(a)(31)-1; Notice 2001-57, 2001-2 C.B. 279; Notice 2002-3, 2002-1 C.B. 289;
Notice 2005-5, 2005-3 1.R.B. 337; Notice 2006-44, 2006-20 | .R.B. 889; Rev. Rul.
2004-12, 2004-7 C.B. 478

Sample Plan Language:

Notwithstanding any provision of the Plan to the contrary that would otherwise limit a
Distributee’' s election, a Distributee may elect, at the time and in the manner prescribed
by the Plan Administrator, to have any portion of an Eligible Rollover Distribution that
isequal to at least $500 paid directly to an Eligible Retirement Plan specified by the
Distributee in adirect rollover. |f an Eligible Rollover Distribution is less than $500, a
Distributee may not make the election described in the preceding sentence to roll over
only a portion of the Eligible Rollover Distribution.

Definitions.
2.1 Eligible Rallover Distribution. An Eligible Rollover Distribution is any

distribution of all or any portion of the balance to the credit of the Distributee,
except that an Eligible Rollover Distribution does not include:

(@ any distribution that is one of a series of substantially equal periodic
payments (not less frequently than annually) made for the life (or life
expectancy) of the Distributee or the joint lives (or joint life expectancies) of
the Distributee and the Distributee' s designated beneficiary, or for a period of
10 years or more;,

(b) any distribution to the extent such distribution is required under section
401(a)(9) of the Internal Revenue Code;
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2.2

2.3

(c) any hardship distribution;

(d) the portion of any other distribution(s) that is not includible in grossincome
(determined without regard to the exclusion for net unrealized appreciation
with respect to employer securities); and

(c) any distribution(s) that is reasonably expected to total less than $200 during a
year.

A portion of adistribution shall not fail to be an Eligible Rollover Distribution
merely because the portion consists of after-tax employee contributions which are
not includible in grossincome. However, such portion may be transferred only to
an individual retirement account or annuity described in section 408(a) or 408(b) of
the Internal Revenue Code, or to a qualified defined contribution plan described in
section 401(a) or 403(a) of the Internal Revenue Code that agrees to separately
account for amounts so transferred, including separately accounting for the portion
of such distribution which isincludible in gross income and the portion of such
distribution which is not so includible.

Eligible Retirement Plan. An Eligible Retirement Plan isa qualified plan
described in section 401(a) of the Internal Revenue Code, an annuity plan
described in section 403(a) of the Internal Revenue Code, an annuity contract
described in section 403(b) of the Internal Revenue Code, an individual retirement
account described in section 408(a) of the Internal Revenue Code, an individual
retirement annuity described in section 408(b) of the Internal Revenue Code, or an
eligible plan under section 457(b) of the Internal Revenue Code whichis
maintained by a state, political subdivision of a state, or any agency or
instrumentality of a state or political subdivision of a state and which agreesto
separately account for amounts transferred into such plan from this Plan, that
accepts the Distributee’ s Eligible Rollover Distribution. The definition of Eligible
Retirement Plan shall also apply in the case of a distribution to a surviving spouse,
or to aspouse or former spouse who is the alternate payee under a qualified
domestic relations order as defined in section 414(p) of the Internal Revenue Code.

Distributee. A Distributee includes an employee or former employee. In addition,
the employee’s or former employee’ s surviving spouse and the employee’s or
former employees’ spouse or former spouse who is the alternate payee under a
qualified domestic relations order, as defined in section 414(p) of the Internal
Revenue Code, are Distributees with regard to the interest of the spouse of former
spouse. If elected by the employer in section _ of the Adoption Agreement, a
Distributee also includes the Participant’ s nonspouse designated beneficiary under
section of the Plan. In the case of a nonspouse beneficiary, the Direct
Rollover may be made only to an individual retirement account or annuity
described in section 408(a) or section 408(b) (“IRA™) that is established on behalf
of the designated beneficiary and that will be treated as an inherited IRA pursuant
to the provisions of section 402(c)(11) of the Internal Revenue Code. Also, inthis

- 28 -




[ DRAFT 04/09/2009 ]

case, the determination of any required minimum distribution under section
401(a)(9) of the Internal Revenue Code that isineligible for rollover shall be made
in accordance with IRS Notice 2007-7, Q& A-17 and 18, 2007 1.R.B. 395.

(Notetoreviewer: Thefirst blank should befilled in with the section number of the
Adoption Agreement where the employer may elect to offer direct rolloversto nonspouse
beneficiaries. The second blank should befilled in with the section number of the plan
corresponding to Sample Plan Provision #36 or #38.)

2.4 Direct Rollover. A Direct Rollover isapayment by the Plan to the eligible
retirement plan specified by the Distributee.

3. Automatic Rollovers. In the event of a mandatory distribution greater than $1,000, in
accordance with the provisions of section ___ of the Plan, if the Participant does not
elect to have such distribution paid directly to an Eligible Retirement Plan specified by
the Participant in a Direct Rollover or to receive the distribution directly, then the Plan
Administrator will pay the distribution in a Direct Rollover to an individual retirement
plan designated by the Plan Administrator. For purposes of determining whether a
mandatory distribution is greater than $1,000, the portion of the Participant’ s distribution
attributable to any rollover contribution isincluded.

(Notetoreviewer: thefirst blank should befilled in with the plan section number which
correspondsto the mandatory distribution provisions of Sample Plan Provision #33.)

4.  ThePlan Administrator shall provide, within a reasonable time period before making an
Eligible Rollover Distribution, an explanation to the Participant of hisor her right to
elect a Direct Rollover and the income tax withholding consequences of not electing a
Direct Rollover.

5. Roth Elective Deferrals.

5.1 A Direct Rollover of adistribution from a Roth Elective Deferral Account under
the Plan will only be made to another Roth Elective Deferral Account under an
applicable retirement plan described in section 402A(e)(1) or to aRoth IRA
described in section 408A, and only to the extent the rollover is permitted under
the rules of section 402(c).

5.2 ThePlan will not provide for a Direct Rollover (including an automatic rollover)
for distributions from a Participant's Roth Elective Deferral Account if the amount
of the distributions that are Eligible Rollover Distributions are reasonably expected
to total lessthan $200 during ayear. In addition, any distribution from a
Participant's Roth Elective Deferral Account is not taken into account in
determining whether distributions from a Participant's other Accounts are
reasonably expected to total less than $200 during ayear. However, Eligible
Rollover Distributions from a Participant's Roth Elective Deferral Account are
taken into account in determining whether the total amount of the Participant’s
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account balances under the plan exceeds $1,000 for purposes of mandatory
distributions from the Plan.

5.3 The provisions of the Plan that allow a Participant to elect a Direct Rollover of
only a portion of an Eligible Rollover Distribution but only if the amount rolled
over isat least $500 is applied by treating any amount distributed from the
Participant’ s Roth Elective Deferral Account as a separate distribution from any
amount distributed from the Participant's other accounts in the plan, even if the
amounts are distributed at the same time.

Section 7. Hardship Distributions

4]1.

1

Hardship Distributions of Elective Deferrals
Reference: Regs. §1.403(b)-6(d)(2), 81.401(k)-1(d)(3); IRS Notice 2007-7, Q& A-5

Sample Plan Language:

If elected in the Adoption Agreement, distribution of Elective Deferrals may be made to
a Participant in the event of hardship. A hardship distribution may only be made on
account of an immediate and heavy financial need of the Participant and where the
distribution is necessary to satisfy the immediate and heavy financial need.

The following are the only financial needs considered immediate and heavy: expenses
incurred or necessary for medical care, described in Code section 213(d), of the
Participant, the Participant’ s spouse or dependents, or the Participant’ s primary
beneficiary (as defined in Q& A-5 of IRS Notice 2007-7); the purchase (excluding
mortgage payments) of a principal residence for the Participant; payment of tuition and
related educational fees for the next 12 months of post-secondary education for the
Participant, the Participant's spouse, children or dependents, or the Participant’ s primary
beneficiary; payments necessary to prevent the eviction of the Participant from, or a
foreclosure on the mortgage of, the Employee's principal residence; payments for funeral
or burial expenses for the Participant deceased parent, spouse, child or dependent, or the
Participant’ s primary beneficiary; and expenses to repair damage to the Participant’s
principal residence that would qualify for a casualty loss deduction under Code

section 165 (determined without regard to whether the loss exceeds 10 percent of
adjusted gross income).

A distribution will be considered as necessary to satisfy an immediate and heavy
financial need of the Participant only if:

3.1 Thedistribution isnot in excess of the amount of the immediate and heavy
financia need (including amounts necessary to pay any federal, state or local
Income taxes or penalties reasonably anticipated to result from the distribution);

3.2 The Participant has obtained al distributions, other than hardship distributions,
and all nontaxable loans under all plans maintained by the Employer; and
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3.3 All plans maintained by the Employer provide that the Participant’s Elective
Deferrals (and Employee Contributions) will be suspended for 6 months after the
receipt of the hardship distribution.

Sample Adoption Agreement L anguage:
Section , Hardship Distributions,
[ 1 shall apply

[ ] shall not apply

Section 8. Plan Loans

42. Loansto Participants
Reference: Regs. §1.403(b)-6(f), Code §72(p), Regs. §1.72(p)-1

Sample Plan Language:

1 If elected in the Adoption Agreement, the Plan will permit loans to Participants and
Beneficiaries.

2. Noloanto any Participant or Beneficiary can be made to the extent that such loan when
added to the outstanding balance of all other loans to the Participant or Beneficiary
would exceed the lesser of (a) $50,000 reduced by the excess (if any) of the highest
outstanding balance of loans during the one year period ending on the day before the
loan is made, over the outstanding balance of loans from the plan on the date the loan is
made, or (b) one-half the present value of the nonforfeitable accrued benefit of the
Participant or, if greater, the total accrued benefit up to $10,000. For the purpose of the
above limitation, all loans from al plans of the Employer and Related Employers are

aggregated.

3. Any loan shall by its terms require that repayment (principal and interest) be amortized
in level payments, not less frequently than quarterly, over a period not extending beyond
five years from the date of the loan. If such loan isused to acquire adwelling unit which
within a reasonable time (determined at the time the loan is made) will be used as the
principal residence of the Participant, the amortization period shall not extend beyond 15
years from the date of the loan.

(Notetoreviewer: With respect toloans used to acquire a principal residence,
amortization periods other than 15 yearsare permissible.)

4.  Anassignment or pledge of any portion of the Participant'sinterest in the plan and a
loan, pledge, or assignment with respect to any insurance contract purchased under the
plan, will be treated as aloan under this paragraph.
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5.  Repayment of any loan shall be through payroll withholding, unless another method of
repayment is elected in the Adoption Agreement.

Sample Adoption Agreement L anguage:
Section  , PlanLoans,

[ 1 shal apply

[ ] shal not apply
L oan Repayment M ethod

[ ] Planloansshall be repaid by [specify repayment method].

Section 9. Rollover Contributions, Transfers, Exchanges

43. Rollover Contributionsto the Plan
Reference: Regs. 81.403(b)-10

Sample Plan Language:

1. If elected in the Adoption Agreement, the Plan will accept rollover contributions as
provided in this section.

2. Eligible Rollover Contributions. An Employee who is a Participant who is entitled to
receive an Eligible Rollover Distribution from another Eligible Retirement Plan may
request to have al or a portion of the Eligible Rollover Distribution paid to the Plan.
Such rollover contributions shall be made in the form of cash only. The Plan
Administrator may require such documentation from the distributing plan as it deems
necessary to effectuate the rollover in accordance with section 402 of the Internal
Revenue Code and to confirm that such plan is an Eligible Retirement Plan.

3.  Eligible Rollover Distribution. For purposes of section (a), an Eligible Rollover
Distribution means any distribution of all or any portion of a Participant’s benefit under
another Eligible Retirement Plan, except that an Eligible Rollover Distribution does not
include (1) any installment payment for a period of 10 years or more, (2) any distribution
made upon hardship, or (3) for any other distribution, the portion, if any, of the
distribution that is a required minimum distribution under section 401(a)(9) of the Code.

4.  Eligible Retirement Plan. An Eligible Retirement Plan means a qualified trust described
in section 401(a) of the Internal Revenue Code, an annuity plan described in section
403(a) or 403(b) of the Internal Revenue Code, an individual retirement account
described in section 408(a) of the Internal Revenue Code, an individual retirement
annuity described in section 408(b) of the Internal Revenue Code, or an eligible
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governmental plan described in section 457(b) of the Internal Revenue Code.

5. Roth Rollovers.

5.1 ThePlan will accept rollovers of Roth Elective Deferras only if the Employer has
elected in the Adoption Agreement to permit Roth Elective Deferrals.

5.2 If provided by the Employer in the Adoption Agreement, the plan will accept a
rollover contribution to a Roth Elective Deferral account only if it isadirect
rollover from another Roth elective deferral account under an applicable
retirement plan described in section 402A(e)(1) of the Internal Revenue Code and
only to the extent the rollover is permitted under the rules of section 402(c) of the
Internal Revenue Code.

6. Information Regarding Participant Basis Required. A rollover of an Eligible Rollover
Distribution that includes after-tax employee contributions or Roth Elective Deferrals
will only be accepted if the Plan Administrator obtains information regarding the
Participant’ s tax basis under section 72 of the Internal Revenue Code in the amount
rolled over.

7.  Separate Accounts. Separate accounts shall be established and maintained for the
Participant for any Eligible Rollover Distribution, and for the after-tax portion of any
such Eligible Rollover Distribution, paid to the Plan.

Sample Adoption Agreement L anguage:

Direct Rollovers (other than Roth Elective Deferrals):
The Plan will accept adirect rollover of an Eligible Rollover Distribution (Other than
Roth Elective Deferrals) from: (Check each that applies or none. Note that if the Plan

accepts adirect rollover from a qualified plan, choose only one of the first two choices
below.)

[ ] aqualified plan described in section 401(a) or 403(a) of the Internal Revenue
Code, excluding after-tax employee contributions.

[ ] aqualified plan described in section 401(a) or 403(a) of the Internal Revenue
Code, including after-tax contributions.

[ ] anannuity contract described in section 403(b) of the Internal Revenue Code.
[ ] aneligiblegovernmental plan under section 457(b) of the Code whichis
maintained by a state, political subdivision of a state, or any agency or

instrumentality of a state or political subdivision of a state.

Direct Rollovers of Roth Elective Deferras:
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If the Plan permits Participants to make Roth Elective Deferrals, the Plan may accept a
direct rollover of an Eligible Rollover Distribution of Roth Elective Deferrals from a
designated Roth Elective Deferral account under:

[ ] aqualified plan described in section 401(a) of the Internal Revenue Code.

[ ] anannuity contract described in section 403(b) of the Internal Revenue Code.
Participant Rollover Contributions from Other Plans:

The Plan will accept participant rollovers of Eligible Rollover Distributions from:

[ ] aqualified plan described in section 401(a) or 403(a) of the Internal Revenue
Code, excluding after-tax employee contributions.

[ ] anannuity contract described in section 403(b) of the Internal Revenue Code,
excluding after-tax contributions.

[ ] aneligible plan under section 457(b) of the Internal Revenue Code which is
maintained by a state, political subdivision of astate, or any agency or
instrumentality of a state or political subdivision of a state.

Participant Rollover Contributions from IRAS:

ThePlan [ ] will [ ] will not accept a participant rollover contribution of the portion
of adistribution from an individual retirement account or annuity described in section
408(a) or 408(b) of the Internal Revenue Code that is eligible to be rolled over and
would otherwise be includible in grossincome. The Plan will not accept a participant
rollover contribution of any portion of adistribution from a Roth IRA described in
section 408(A)(b) of the Internal Revenue Code.

44. Transfers Between Plans
Reference: Regs. §1.403(b)-10(b)

Sample Plan Language:

1.  If elected in the Adoption Agreement, plan-to-plan transfers for a Participant shall be
permitted as provided in this section.

2.  Transfersto the Plan. The Plan Administrator may accept atransfer of assetsto the Plan
for aParticipant or Beneficiary only if —

2.1 Thetransferor plan provides for direct transfers of assets;
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22

2.3

24

The Participant is an Employee or former Employee of the Employer;

The Participant or Beneficiary whose assets are being transferred has an
accumulated benefit immediately after the transfer at least equal to the
accumulated benefit with respect to that Participant or Beneficiary immediately
before the transfer; and

The transferred amounts are subject to restrictions on distributions that are not less
stringent than those imposed by the transferor plan.

Transfers to Another Plan. The Plan Administrator may permit the transfer of assetsto

another plan for a Participant or Beneficiary only if —

31

3.2

3.3

34

The Plan provides for direct transfers of assets pursuant to the Adoption
Agreement;

The Participant is an Employee or former Employee of the Employer;

The Participant or Beneficiary whose assets are being transferred has an
accumulated benefit immediately after the transfer at least equal to the
accumul ated benefit with respect to that participant or beneficiary immediately
before the transfer; and

The transferred amounts are subject to restrictions on distributions that are not less
stringent than those imposed by the transferor Plan.

The Plan Administrator may require such documentation from the other plan asit deems
necessary to effectuate the transfer in accordance with the requirements of this section
and section 1.403(b)-10(b)(3) of the Treasury Regulations and to confirm that any other
plan involved in the transfer satisfies section 403(b) of the Code.

Sample Adoption Agreement L anguage:

[ ]
[ ]

The Plan will accept transfers from other plans.

The Plan will permit transfersto other plans.

45,

Exchanges Within the Plan
Reference: Regs. 81.403(b)-10(b)

Sample Plan Language:

1

If elected in the Adoption Agreement, exchanges within the Plan shall be permitted as
provided in this section.
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2. A Participant or Beneficiary is permitted to change the investment of his or her Account
Balance among the Vendors under the Plan. However, an investment change that
includes an investment with a Vendor that is not eligible to receive contributions
(referred to below as an exchange) is not permitted unless the conditions in paragraphs
(3) through (5) of this Section are satisfied.

3. TheParticipant or Beneficiary must have an Account Balance immediately after the
exchangethat is at least equal to the Account Balance of that Participant or Beneficiary
immediately before the exchange (taking into account the Account Balance of that
Participant or Beneficiary under both section 403(b) contracts or custodial accounts
immediately before the exchange).

4.  The exchanged amounts are subject to restrictions on distributions that are not less
stringent than those imposed on the transferor plan.

5.  The Employer entersinto an agreement with the receiving Vendor for the other contract
or custodial account under which the Employer and the Vendor will from time to timein
the future provide each other with the following information:

5.1 Information necessary for the resulting contract or custodial account, or any other
contract or custodial accounts to which contributions have been made by the
Employer, to satisfy section 403(b) of the Internal Revenue Code, including the
following: (i) the Employer providing information as to whether the Participant’s
employment with the Employer is continuing, and notifying the Vendor when the
Participant has had a Severance from Employment (for purposes of the distribution
restrictions in Section ); (i) the Vendor notifying the Employer of any
hardship withdrawal if the withdrawal results in a 6-month suspension of the
Participant’ s right to make Elective Deferrals under the Plan; and (iii) the Vendor
providing information to the Eligible Employer or other Vendors concerning the
Participant’s or Beneficiary’s section 403(b) contracts or custodia accounts or
qualified Employer plan benefits (to enable a Vendor to determine the amount of
any plan loans and rollover accounts that are available to the Participant under the
Plan to satisfy the financial need the hardship withdrawal rules); and

(Notetoreviewer: theblank should befilled in 