TENNESSEE

City of Memphis
ADDENDUM #1
Request for Qualifications # 27349
Bundled Deferred Compensation Services

Addendum Issue Date: June 1, 2015

All bidders are hereby informed of the following modification
to the proposal package for this project:

Correction to the wording within the entire Request for
Qualifications

New Deadline for the submission of Questions: June 05, 2015

The proposal opening date, location and time for opening have
not changed.

END OF ADDENDUM #1
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REQUEST FOR QUALIFICATIONS ("RFQ")
for

City of Memphis Deferred Compensation and Defined Contribution Services:
Investment Management, Recordkeeping/Administration,
Communication/Education, Investment Advisory and Custodial Trustee Services

INTENT TO REPLY

Please complete the information below and send an email copy of this form to Rosemary
Guillette at Segal Rogerscasey, rguillette@segaladvisors.com and Sam Johnson

sam.johnson@memphistn.gov at the City of Memphis regarding your intent to reply to this RFQ
by May 13, 2015.

All inquiries regarding this RFQ must be addressed to the individuals listed above. The City of
Memphis in consultation with Segal Rogerscasey will issue responses to inquiries and any other
corrections or amendments it deems necessary in addenda issued prior to the Proposed
Submission Deadline. Proposers should not rely on any representations, statements or
explanations other than those made in this RFQ or in a formal addendum. It is the proposer’s
responsibility to ensure receipt of all addenda,

Amendments to the RFQ will only be sent to those firms that complete and return this form via
fax or provide the requested information by e-mail.

RFQ Name: City of Memphis Deferred Compensation and Defined Contribution Plans
Recordkeeping and Investment Services

Company name
Mailing address
Phone number
Fax number
Contact person
E-mail address

All amendments will be sent via E-mail
Any alterations to this document made by the proposer may be grounds for rejection of the
proposal, cancellation of any subsequent award, or any other legal remedies available to the

Committee.

From the date this RFQ is issued until the award of the contract, all communication related to
this RFQ shall be only directed to Sam Johnson, City of Memphis..
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Deferred Cempensation and Defined Contribution Services: Investment Management,
Recordkeeping / Administration, Communication / Education, Investment Advisory
and Custodial Trustee Services

GENERAL INVITATION

The Deferred Compensation Plan and Defined Contribution Plan for Public Employees of
the City of Memphis ("Plams"), invites the submission of proposals for investment
management, recordkeeping/administration, communication/education, investment
advisory and custodial trustec services. The intent of the RFQ is to identify

organization(s) as described in greater detail below.

Organization(s) with demonstrated experience in this area, and with an interest in

making their services available to the Plans, are invited to respond to this RFQ.

Respondents means the organization(s) that submit their qualifications to this RFQ. The

documents submitted will be referred to as "Qualifications.”

A, General Information and Guidelines

1. Communications Between the Plan and Respondents

Other than the submission of vendor questions to the RFQ respondents must
communicate only with Segal Rogerscasey who have been retained by the
Plans to coordinate the evaluation process. Current vendors may discuss
ongoing business with the City but are not permitted to discuss any aspects of this
RFQ. All questions or requests for clarification must be in writing, sent by email,

and directed to the attention of:

Sam Johnson
City of Memphis
125 N. Main Street, Room 368
Memphis, TN 38103

Sam.Johnson@memphistn.gov
And

Rosemary Guillette
Segal Rogerscase
116 Huntington Ave, 8" Floor
Boston, MA 02116
rguillette@segalre.com

Page 4



Qualifications must be received nio later than 5:00 p.m. eastern time on May
29, 2015. A Respondent that deviates from any of these restrictions is subject to
immediate disqualification from this RFQ process.

There should be no communication, either in person, in writing, or by phone,
between any proposer (or prospective proposer) and any (1) member of the City
of Memphis Finance Division, (2) Segal Rogerscasey, or other consultants or
associates of any consulting group working for the City, (3) elected officiais or
their staff members, or (4) any other person in a position to influence the decision
of the City, at any time during the RFQ process. Direct communication with any
person who falls within the descriptions in this section in an attempt to influence
the awarding of the RFQ shall be considered grounds for disqualification.
Current vendors may discuss ongoing business with the City but are not permitted
to discuss any aspects of this RFQ.

B. Submission of Qualifications

Each vendor must submit their RFQ response in accordance with all stipulations listed below:

Each service provider must submit a total of 5 hard copies by 5:00 p.m. Central Time on May 29,
2013 to the following, plus electronic copies to:

Four (4) bound hard and one (1) electronic copy to:

Sam Johnson

Investment Manager

125 N. Main Street, Room 368
Memphis, TN 38103

Sam.Johnson@memphistn.gov

One (1) bound copy and one (1) electronic copy to:

Rosemary Guillette

Segal Rogerscasey

116 Huntington Ave, 8" Floor
Boston, MA 02116

rguillette@segalre.com

Qualifications must be clearly labeled: Request for Qualifications Response City of Memphis
Deferred Compensation Plan and Defined Contribution Services.

Service providers must provide a copy of their proposal in an electronic format to Rosemary Guillette
at Segal Rogerscasey via e-mail: rguillette@segalre.com.

RFQs received after the deadline are late and will not be considered. Proposers are responsible for
ensuring that their qualifications are received in a timely fashion.
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RFQ SCHEDULE

The timetable for the selection process is summarized below. Note that these target dates
are subject to change by the Plan.

Key Activity Target Date
RFQ release May 20, 2015
Submission of vendor questions June 3, 2015
Responses to vendor questions June 10, 2015
Proposals Due— June 24, 2015
Finalist Presentations ‘Week of August 24
Selection of vendor Week of August 24
Approval/Intent to Awurd Week of August 24
Negotiations of Final Terms TBD
Finalization of Contracts/Agreements TBD
Implementation/Transition January 1, 2016
SCOPE OF SERVICES
A. Scope of Services

The Services that the Plan seeks to acquire are described in detail in Section 1 to this
RFQ (the “Services™).

B. Term of Services

The initial contract term will be five years from the date on which a contract is awarded
by the Plan. The contract will be automatically renewed at the expiration of any term, and
the contract should remain in effect on a month-to-month basis unless cither party
provides to the other party one hundred twenty (120) days written notice of its intent not
to renew the contract.

PREPARING QUALIFICATIONS: REQUIRED INFORMATION

Kach RFQ must contain all of the following documents and must conform to the
following requirements.

A. Format of Qualifications

Qualifications should be prepared on “8% x 11” letter size paper (preferably recycled),
printed double-sided and bound on the long side. The Plan encourages using reusable,
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IV.

recycled, recyclable and chlorine-free printed materials for bids, proposals, reports, and
other documents prepared in connection with this solicitation.

Sections should be separated by labeled tabs and organized in accordamce with
subject matter sequence as set forth below.

B.

Required Content of Qualifications

At a minimum, the Qualifications must include the following information:

1.

Cover Letter

Respondent must submit a cover letter signed by an authorized representative of
its company. The letter must outline the number of years the company has been in
business, and must provide an overview of the experience and background of the
company and its committed key personnel. The letter must identify the legal name
of the company, its headquarters address, its principal place of business, its legal
form (i.e. corporation, joint venture, limited partnership, etc.), the names of its
principals or partners, whether Respondent is authorized to do business in the
State of Tennessee. The letter must also indicate the name and telephone
number(s) of the principal contact for oral presentation or negotiations. The letter
must indicate the Respondent’s commitment to provide the work as described in
this RFQ in accordance with the terms and conditions of any contract awarded
pursuant to the RFQ process.

The respondent must certify that he/she has the authority to respond and
answer all questions regarding the proposal and has the authority to
negotiate the final terms of the agreement.

If Respondent is a business entity that is comprised of more than one legal
participant (e.g., Respondent is a limited parinership, joint venture, etc.),
then Respondent must identify or cause to be identified all participants
involved, their respective ownership percentages, and summarize the role,
degree of involvement, and experience of each participant separately.

EVAILUATING PROPOSALS

The City of Memphis along with Segal Rogerscasey will review and evaluate the
Proposals, as described below.

The City of Memphis and Segal Rogerscasey will first examine proposals to eliminate those
that are clearly non-responsive to the stated requirements. Therefore, proposers should
exercise particular care in reviewing the proposal format required for this RFQ.
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In evaluating the proposals, all aspects of the required services will be fully evaluated. The
City may consider any factors it deems necessary and proper for best value, including but not

limited to:

L. Quality and performance of investment offerings and overall investment management
services.

2. Commitment to on-site employee enrollment, ongoing communication, customer
service, and employee education.

3. Data-management services, including creation and maintenance of employee data,
transaction data and history, interfaces with suppliers and Payroll, and other record
keeping and administrative functions, including compliance.

4. Overall cost structure and credit allowances for plan level expenses.

5. Size, structure, resources, and experience in providing deferred compensation and
defined contribution services that are similar in size and scope to that of the Plans’ .

6. Flexible fund alliance programs.

7. Qualifications of the personnel assigned to execute the services required.

8 Scope and value of performance guarantees.

9. Investment advisory services.

10.  Technical Competence as evidenced by:

a. Respondent's professional qualifications and specialized experience,
which is necessary for the satisfactory performance of services, including
availability of adequate personnel,;

b. The professional qualifications and specialized experience of committed
personnel; and

c. Respondent's past performance on similar type contracts, in terms of
quality of services and compliance with specifications. The Plan may
solicit from previous clients, relevant information conceming
Respondent's record of past performance.

11.  Responsiveness — The City will consider the completeness and accuracy of
Respondent's Proposal.

12.  Financial Stability -- Respondent must be financially stable, helping to ensure

performance over the duration of the services.
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13.

14,

15.

Compliance with Laws, Ordinances and Statutes -- The City will consider
Respondent's compliance with all laws, ordinances, and siatuies governing the
services and of the respondent.

Conflict of Interest -- The City will consider any information regarding a
Respondent, including information contained in a Respondent's proposal, that
may indicate any conflicts (or potential conflicts) of interest which might
compromise the Respondent's ability to successfully perform the proposed
services or undermine the integrity of the competitive procurement process. If any
Respondent has done any work for the Plan in researching, consulting, advising,
drafting, or reviewing this RFQRFQ or any work related to this REQRFQ, such
Respondent may be disqualified from further consideration.

Legal actions, if any, against Respondent and any division, subsidiary or parent
company of Respondent.

Selection Criteria

The City will evaluate all proposals according to the factors and weights listed below.
Those Contractors that score in the Competitive Range will be invited to make
presentations to the City, Each proposal will be scored on a scale of 0 to 100, with 100
being the highest. The major evaluation categories are listed below:

1. Experience of Contractor (10 points)
Including but not limited to:

Financial condition

457 and 401(a) experience

Quality assurance

Prior performance record (including references)
Experience of transition and ongoing teams
Technical innovation

2. Proposed Plan of Work (50 points)

Including but not limited to:

Timeliness of transition plan
Participant communication
Participant education
Investment Advisory Services
Recordkeeping
Administration

Field Representatives
Dedicated support staff
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* Reporting to Plan sponsor
* Loan features
* Technology management

3. Investment Services (25 points)

Including but not limited to:
Investment vekhicle performance
Qualitative assessment
Investment management fees
Investment Advisory Services

® & & @

4, Cost to the City (15 points)

Including but not limited to:
Transition Costs

Recordkeeping costs

Loan processing

Other administrative costs (if any)
Deferred sales charges (if any)
Market value adjustment

Minimum Qualifications of Service Provider

Respondent(s) must meet all of the following minimum qualifications to be given further
consideration. If a proposal is submitted by a company that does not satisfy the minimum
qualifications it will not be reviewed or considered.

1.

Proposers must certify that they are a qualified firm to provide administrative services
pursuant to Sections 457 and 401(a) of the Internal Revenue Code, including all rules and
regulations of the State of Tennessee.

Proposers must offer bundled administrative services (i.e., recordkeeping/administration,
communication/education, custodial trustee services, and investment advisory services), as
well as investment management services with an open architecture investment platform.

Proposer must have at least ten (10) years' experience in providing the proposed services
and products to the public sponsor defined coniribution marketplace and must be
administering a minimum of five (5) each 457 deferred compensation and 401(a) defined
contribution plans of similar size.

Proposer must have a minimum of $2 billion under investment management for both
public sector 457 plans and 401(a) defined contribution.
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5. Proposer must have at least three (3) public sector 457 plan accounts each with 6,000 or
more participants.

6.  Trust/custodial services must have been provided to defined contribution plans for at least
five years (5) and have at least $5 billion under trust/custody. Trustee services can be
provided either through direct services or through a banking arrangement.

7. Any relationships proposed to provide services offered in this RFQ must have been in
place for at least five (5) years and provide services to similar plans (size and
demographics).

8. Proposers who elect to provide investment advisory services/onsite services utilizing a joint-
venture must have a minimum of four (4) to five (5) years’ experience with the proposed
service provider.

Service Provider Specifications

1. Proposers must be able to accommodate a January 2016 implementation date.

2. Proposers must have the capability to establish a two-way data interface with the Plan and
will be solely responsible for timely, accurate transmission and, as appropriate, editing and
validation of data for processing enrollments and contribution activity. The successful
service provider will absorb all of the Plan’s programming costs to accommodate any
changes to its payroll system.

3. Proposer must have a Statement on Standards for Attestation Engagements (SSAE) 16
Audit conducted at least annually and provide their most recent SSAE 16 as part of their
response to this proposal.

4.  Proposers must provide resources to support the on-going consultation to the City and all
Plan participants located throughout the Plan. This includes the availability of customer
and field service representatives to support employee meetings and new employee
orientation programs. The selected vendor must have ficld service support available by
November 2015 to commence the new plan roll out.

5. Proposers must be able to maintain and track participant contribution rate changes and
report an electronic feedback file with updated information to payroll so that they can in
turn update their payroll deduction records.

6.  Proposers must be solely liable and responsible for any processing errors of the provider or
its agents. In the event of a participant’s loss of interest and/or dividend and/or principal
due to an error by the selected proposer or its agent in processing transactions on behalf of
the participant, the selected proposct agrees to adjust the participant’s account to the same
position as if the processing error had not occurred.

7. Provide the daily ongoing administration of the Roth 457(b) provision.

8.  Provide administrative services related to the administration of both hardship distributions and
Qualified Domestic Relations Orders (QDRO).
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10.

Field Service Representatives that provide enrollment, education and participant
communication services may not have commission-based compensation or any financial
incentives to promote any investment product or services. A salary-based compensation
structure is required for all field service representatives allocated to this relationship.

The successful respondent will be required to take on the administration of the life insurance
program of the plan. It is expected that the successful respondent will incorporate the life
insurance contracts as part of their recordkeeping/administration services and that all life
insurance policies be reported and illustrated on the participant statements. The purchase of
new or additional life insurance will no longer be offered through the Deferred Compensation
Plan. The successful respondent will be required to administer the repayments of the existing
contract.

Any responses not meeting these specifications may be considered, at the sole discretion of the
City as non-responsive.

As part of the evaluation process, the City will review the information required by Sections II I1I
IV, for each Qualification received. The City may also review any other information that is
available to it, including but not limited to information gained by checking references and by
investigating the Respondent(s) financial condition.

The Plan reserves the right to seek clarification of any information that is submitted by any
Respondent in any portion of its Qualifications or to request additional information during the
evaluation process. Any material misrepresentation made by a Respondent may void the
Qualifications and eliminate the Respondent from further consideration.

V.

CONFIDENTIALITY

Responses to this RFQ become the exclusive property of the Plan. All documents
submitted in response to this RFQ are subject to the Tennessee Open Records Law (Ten.
Code Ann. 10-7-503 et seq.) and may be regarded as public records subject to disclosure.

Confidentiality Requirements Related to Plan Information

All of the reports, information, or data, prepared or assembled by or provided to the
Respondent in this RFQ are confidential. Except as may be required by law, the
Respondent will not make available such reports, information, or data, to any other
individual or organization and will use the reports, information or data enly to assist in
preparation of Respondent’s Qualifications.

ADDITIGNAL DETAILS OF THE RFQ PRGCESS

A. Addenda

If it becomes necessary to revise or expand upon any part of this RFQ, an addendum will
be sent to all of the prospective Respondents that have completed the Notice to Proposer

Form.
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B. Plan's Rights to Reject Qualifications

The Plan reserves the right to reject any and all Qualifications that do not conform to the
requirements set forth in this RFQ; or that do not contain at least the information required
by Section III, above or for any reason.

C. No Liability for Costs
The Plan is not responsible for costs or damages incurred by Respondents, team
member(s), subcontractors or other interested parties in connection with the RFQ process,

including but not limited to costs associated with preparing the Qualifications and of
participating in any finalists presentations.
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Section 1: Scope of Services

Purpose/Objective

The City of Memphis, Tennessee Deferred Compensation and 401(a) Plans (“Plans™), is seeking
competitive qualifications from qualified organization(s) to provide investment management,
recordkeeping/administration, communications/education, investment advisory and custodial trustee
services for the City of Memphis Employee 457(b) Deferred Compensation and 401(a) Plans (the
“Plans™). The 457 plan has one service provider, Nationwide Retirement Solutions, that provides
plan administration, recordkeeping, stable value, participant education and onsite services for
approximately $260 million of Plan assets as of March 31, 2015. In addition to the deferred
compensation plan, the City is starting a 401(a) plan as part of a2 new hybrid retirement structure
effective June 30, 2016.

The 457 plan has approximately 6,520 eligible employees and 3,956 active and contributing
participants with account balances. The 401(a) plan is expected to have approximately 1,500 initial
participants.

The City is expecting for a single service provider to be responsible for overseeing the entire
administration and operation of the Plans.

The services requested in this Request for Qualification (RFQ) consist of the following:

Scope of Services

Investment Management Services

While the Plans are interested in selecting a service provider that offers an attractive and flexible array of
mvestment options, the investment line-up is not being considered with the RFQ with the exception of

stable value.

Respondent should propose a Stable Value/Fixed Income Fund that is fully diversified, limits credit
risk/exposure, provides competitive returns with no benefit payment limitations and provides
attractive contract termination conditions.

The City of Memphis Blended Fixed consists of one stable value product:

3/31/2015 3/31/2015

Book Value Market Value
Nationwide Life Insurance Company {general account) $77,633,277 $77,633,277
Great West (separate account) $55.285,678 $56,310,037
City of Memphis Plan Blended Fixed $132,918,955 $133,943,314

It is expected that both stable value mandates will be available for transfer to the proposed Stable
Value product.

Implementation Services

The successful respondent will be required to provide a detailed plan transition strategy along with
communication materials to explain any new plan changes and enhancements. The potential
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Section 1: Scope of Services

conversion from the current plan provider to a new provider will require you to provide an
explanation of the process, blackout period and reconciliation of plan assets to the individual
participant records. It is required that on site suppori team be in place prior to the actual transition
date.

Administration and Recordkeeping Services

The successful respondent will be required to provide detailed information about their recordkeeping
and administrative systems and use of technology. Important factors include the ability to process
payroll deductions, monitor compliance, daily processing of participant transactions, provide timely
and accurate participant statements and financial statements. The respondent must have in place a
toll-free customer center, voice response services and internet services that allow participants access
to their accounts.

Employee Communication, Education, and Enrollment Services

The successful respondent will be required to provide a comprehensive employee communication
and investment education program. Communication services are to be supported by customer service
representatives and comprehensive Internet services that provide participants with interactive
financial and retirement planning tools and software. A dual high-touch, high-tech approach will be
required to provide the participants with all of the necessary financial information and data to make
informed investment decisions related to their elections. An explanation that outlines your firm’s
capabilities in designing and implementing a communication and education strategy will be required
for both the initial transition and ongoing process. The goal is to identify a respondent that offers
comprehensive communication and education services supported by field representatives to
accommodate the needs of the employees located throughout the Plan. In addition to your core
communication services, it is the expectation that your field service representatives will be available
to provide one-on-one counseling and investment advisory services.

The compensation structure of the field service representative should not allow for any cross
selling of any of your investment products or services. Compensation and incentive awards for
your field representatives must be structured to maintain an objective and unbiased
distribution of investment products and services to the Plan’s participants.

Your qualifications should clearly define the number of field service representatives that will be
devoted to this relationship, their compensation structure, and ability to provide one on one
participant level investment advisory services.

Your qualifications should include your recommendation for a plan of similar size as to the
appropriate level of assigned field representatives.

The successful respondent will be required to assist employees with the completion of enrollment
forms, verify the completeness of the forms and coordinate the institution of salary deferrals with the
Plan’s payroll system.

Currently Nationwide allocates a staff of 3 employees, 2 Field Representative and 1 Office Manager
that primarily service, approximately 70% of their time, the City. The office is located at 2670 Union
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Section 1: Scope of Services

Exiended, Memphis, TN 38112. The office is open Monday through Friday from 9am and to Spm.
Based on the size of the eligible employees your qualifications response should fully describe your
approach for providing on site suppori services.

The successful respondent must prepare enrollment packages, which must be distributed at group
meetings and at employees’ request. The enrollment packages must contain all information in a
complete and concise manner so that an employee would be able to enroll in the Plan. 'The successful
respondent must also provide enrollment counseling to employees who wish to discuss the Plan and
the investment offerings in person or over the telephone. A supply of enrollment packages must also
be available at various work locations throughout the Plan.

The successful respondent will be required to prepare, for City approval, an annual education plan.
This plan should detail the approach that your organization will take in communicating the program
to employees, This should also include the plan for contacting existing participants, to periodically
re-evaluate their deferred compensation plan participation and review whether changes should be
made. The City will require quarterly information from the successful respondent to monitor plan
level activity. This report shall include data on both the Plan and participation level, as well as the
status and resolution of any participant problems and developments in the delivery of plan services.

Trustee/Custodial Services

The successful respondent must provide trustee/custodial services for the Plan or arrange for trustee
services with an outside party. Any additional costs for trustee/custodial services are to be fully
disclosed in the fee section of this Request for Qualifications.

Fees

The City will carefully examine all the costs associated with each provider’s products and services.
Each respondent will be required to fully disclose fees based on the plan information provided in this
RFQ.

Preparation Costs

All costs incurred or in any way associated with the qualification’s preparation, response,
submission, presentation, or oral interviews shall be the sole responsibility of the proposer and shall
not be reimbursed by the Plan.

Summary

In summary, the purpose of this RF{J is to solicit quaiifications from qualified vendors that can offer
the highest quality services, best in class investment options, favorable credit allowance along with
the maximum value for the overall benefits and services.

The City expects each proposer to clearly outline their firm’s best and most comprehensive
resources, because the City expects to outsource all services and responsibilities identified in this
RFQ.
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Section 1: Scope of Services

information Regarding the 457 Pian

Plan : City of Memphis
Plan Type Section 457 Deferred Compensation Plan
Eligible Employees: 6,520
Life Insurance Yes, but no longer offered. See below for details
Eligibility: All City of Memphis public employees receiving compensation
Rollovers: Rollover contributions from other eligible plans and IRAs are
allowed
Plan Year: January 1 to December 31
Benefit Payment Events The plan allows for withdrawals for the following events:
=  Termination of employment
= Retirement
» Death
* Financial Hardship
In-Service Withdrawals Participants may withdraw their contributions plus interest for

the following reason:
* Financial hardship as approved by the City

= In-service withdrawal if 1) account balance is less than
$5,000, 2) participant has not deferred to the plan in two
years or more and 3) the participant has never taken a
withdrawal of this type before.

Form of Distribution *  Lump Sum
»  Partial Lump Sum
= Payment in equal amounts for period designated by
participants
=  Systematic Withdrawal Option
= Nationwide Life Purchased Annuities

Catch-up Contributions As permitted by law
Purchase of Sexrvice Credit Allowed
Life Insurance: Monumental Life Insurance Company (Universal Life Insurance)

Old Policies: 2,662
Active Policies: 1,147

The service provider will be responsible for collecting and
paying the premium on the active policies.
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Section 1: Scope of Services

Plan Demographic information

1. Frequency of contributions (weekly/bi-weekly/monthly) Bi-weekly
2. Medium used to remit contributions files {electronic, disk, magnet tape, .
etc.) Electronic
3. Funding method {(check, wire, ACH) Wire
4. Number of payroll locations 3
5. Number of payroll files 1
Participation Breakdown

2014 | 2013 2012
Total Active 6,079 | 6,118 | 6,193
Actively Contributing 3,956 | 4,024 | 4141

Cash Flow
2014 2013 2012
Contributions $24,178,228 $22,241,446 $16,958,697
Withdrawals -$26,377,310 -$9,374,990 -$13,912,466
Net Cash Flow -$2,199,082 $12,866,456 $3,046,230
457 Plan 12/31/14

Number of eligible employees 6,520
Number of participants active and contributing 3,956
Number of participants active, not contributing 1,821
Number of terminated participants w/balances 302
Number of terminated participants w/balances less
than $5,000 91
Number of participants suspended due to hardship N/A
Total account balances - participants active and -
contributing $258 million
3(;{1;&;11 :nc;:;);mt balances - terminated participants $27.614,391
Total account balances - suspended due to hardship N/A
Total account balances — participants with loans 1,456
Average account balance 42,439
Participation rate 60%
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Section 1: Scope of Services

Transaction Activity
457 Plan 2014 2013 2012 2011
Number of new participants 251 237 146 140
Number of new loans 506 470 527 501
Number of outstanding loans 1,456 1,475 1,492 1,441
Number of hardship withdrawals 126 185 193 158
Number of in-service withdrawals 24 10 20 10
not due to financial hardship
Number of lump sum distributions | 2,117 | 2,063 1,976 1,846
Number of recordkeeper IRAs N/A N/A N/A N/A
opened
Number of minimum required 207 104 180 168
distributions
Number of QDROs 32 26 21 19
Number of rollovers into the plan 242 250 249 134
Contributions/cash-in
457 Plan 2014 2013 2012 2011
fiﬂf’g}fig&f&fggﬁd‘ng §9,083,064 | $9,547,379 | $9,238,439 | $9,895.796
Not Not Not
Age 50 catch-up avaljl(;tble available | available | available
3-year catch-up NOt I\.TOt NOt NOt
available available available | available
15-year catch-up N/A N/A N/A N/A
Roth $647.319 $304,378 $9,900 N/A
After-Tax N/A N/A N/A N/A
Employer Match N/A N/A N/A N/A
Employer Discretionary N/A N/A N/A N/A
Rollover Contributions $11,332,480 | $10,365,696 | $6,741,172 | $5,835,682
90-24 Contract exchanges N/A N/A N/A N/A
| Loan repayments $3,507,800 | $3,171,687 | $3,089,813 | $2,864,578
* System does not separate catch-up contributions
Withdrawals/cash-out
457 Plan 2014 2013 2012 2011
Lump sum distributions — cash $8,787,033 | $7,205,578 | $6,401,123 | $5,143,534
Lump sum distributions — rollover $1,916,886 | $1,298,191 | $413,697 | $1,176,729
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Section 1: Scope of Services

brokerage)

De Minimum payments (iess than $124,300 $32,278 $26,927 $21,i62
$5,000)

Installment payments $4,714,328 | $6,370,494 | $2,376,182 | $2,603,617
Unforeseeable/Hardship withdrawals | $311,028 | $523,471 | $533,040 | $581,654
Inservice withdrawals (excluding $82,300 | $100,189 | $41,627 $27,412
hardship withdrawals) '

Loan withdrawais $4,344,960 | $3,957,437 | $3,631,905 | $3,276,685
Fees (ie: loans, self-directed $91,117 $89,594 $89,311 $84,692
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Section 1: Scope of Services

Information Regarding the 401(a) Pian

Plan :

Plan Type

Eligible Employees:
Eligibility:

Contributions:
Rollovers:

Plan Year:

Benefit Payment Events

In-Service Withdrawals

Form of Distribution

Catch-up Contributions

Purchase of Service Credit

City of Memphis
Section 401(a) Plan
Approximately 1,500 initial

All new hires and current employees with fewer than 7.5 years of
service as of 7/1/16; employees in the AFSCME bargaining uynit
who pay into Social Security are not eligible

$5,113,625 estimated annual contributions
None allowed
January 1 to December 31

The plan allows for withdrawals for the following events:
= Termination of employment

= Retirement

= Death

No

=  Lump Sum at separation or retirement
= Anmuity at retirement

As permitted by law
No
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Section 1: Scope of Services

Balances by Investment 3/31/15

Investment Option

Stable Value

AccountValue'as Percentof

of 331115

Assets

Fixed Option NA | $ 132931474 51.1%
Vanguard(R) Prime Money Market Money Market VMMXX] § 17 0.0%
PIMCO Total Return intermediate Fixed Income | PTTRX| $ 3,762,809 1.4%
TCW Total Retum Bond Intermediate Fixed Income | TGLMX | § 324,073 0.1%
Waddell & Reed Advisors High Income Bond High Yield WYHIX | $ 1,915,214 0.7%
| Edgar Lomax Value _____Large Cap Value LOMAX| § 7,626,582 2.9%
Parnassus Core Equity Fund Large Cap Core - SR PRILX{ % 1,873,680 0.7%
15SgA S&P 500 Index Large Cap Core SVSPX| $ 8,578,034 3.3%
Fidelity Contrafund Large Cap Growth FCNTX] § 42,176,755 16.2%
JPMorgan Mid Cap Value Mid Cap Value FLMVX] § 8,282,143 3.2%
 Vanguard Mid-Cap Index Mid Cap Core VIMAX | § 1,964,457 0.8%
Neuberger Berman Genesis Mid Cap Growth NBGIX| $ 11,400,210 4.4%
Allianz Gl NFJ Small-Cap Value Small Cap Value PSVIX | $ 866,141 0.3%
AMG SouthernSun Small Cap Small Cap Core SSSIX | 1,326,335 .5%
Brown Capital Management Smail Company Fund Small Cap Growth BCSIX| § 1,521,910 0.6%
Oppenheimer Global Glabal Equity OGLIX| § 7,176,939 2.8%
MFS International Value International Equity Value | MINJX | $ 632,722 0.2%
EuroPacific Growth Fund International Equity Core |RERGX! § 4,079,501 1.6%
Oppenheimer International Growth International Equity Growth | OIGIX | $ 383,823 0.1%
| Vanguard RET Index Fund REIT VGSLX | § 1,305,910 0.5%
|Vanguard Target Retirement Income Target Date VINX | § 489,080 0.2%
Vanguard Target Retirement 2010 Target Date VIENX| § 49,360 0.0%
Vanguard Target Retirement 2015 Target Date VIXVX] $ 1,467,641 0.6%
|Vanguard Target Retirement 2020 Target Date VIWNX| § 2,124,908 0.8%
'Vanguard Target Retirement 2025 Target Date VITVX| $ 2,090,198 0.8%
|Vanguard Target Retirement 2030 Target Date VTHRX| $ 1,561,065 0.6%
Vanguard Target Retirement 2035 Target Date VITHX | $ 2,179,603 0.8%
|Vanguard Target Retirement 2040 Target Date VFORX]| $ 1,656,046 0.6%
\Vanguard Target Retirement 2045 Target Date VIVX | § 1,402,659 0.5%
\Vanguard Target Retirernent 2050 Target Date VFIFX | § 1,014,382 0.4%
\Vanguard Target Retirement 2055 Target Date VFFVX| $ 91,883 0.0%
Vanguard Target Retirement 2060 Target Date VITSX]| § 55,503 0.0%
Loan - $ 7,961,821 3.1%
$ 260,272,879 | 100.0%
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Section 1: Scope of Services

Goals and Objectives of the Deferred Compensation Plan

As part of the vendor selection criieria, the City is looking for a respondent that has the capability of
dealing directly with at least 6,000 employees. For a program of this size to be a success, an
administrative process must be in place to address the needs of all eligible employees.

The City wants to develop a relationship with a respondent who will offer strong and competitive
fund choices, accurate and timely recordkeeping services, and administer the Plans within pre-
described service standards. It places a high value on finding a respondent that meets the following
qualifications:

1. Focus on Quality and Consistency of Service Delivery

Adheres to successful quality assurance procedures;
Follows a successful problem resolution methodology;

Has a history of performing services on a timely basis;
Performs services correctly and accurately every time;
Provides accurate and consistent responses to inquiries; and

Provides reports on quality assurance.

2. Proactive Approach

Educates participants through participant friendly communications;

Educates participants by providing informed toll-free customer service center and field
service representatives; and

Provides on-going on-site visits to individual Plan groups for participant enrollment
and group meetings.

Participates in on-going employee training sessions that discuss retirement planning
issues.

3. Commitment to Technology Development

Keeps up to date on technological developments such as Internet access;
Continuously invests in enhanced technology; and

Demonstrates improvement (accuracy, timeliness, etc.) in client service through
technological enhancements.

4. Top Quality Investment Vehicles

Strong and competitive fund choices; and
Diversified array of investment offerings.
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Section 1: Scope of Services

Finalist Presentations

The purpose of the finalist presentations is to give each finalist an opportunity to further explain its
qualifications, services, and capabilities.

When final presentations are made to the City, it is expected that each proposer will bring to the
meeting those people who will work directly with the City, if proposer is successful.

Travel expenses and costs related to the interview will be the responsibility of the proposer.
Working Relationships

The successful proposer will be required to work closely with the City and their consultants to
identify cost savings and improvements to the Plan.

Exceptions/Additions

Any replacement language proposed by a proposer will be submitted for clarification only, and is
understood to be contingent upon the City’s acceptance. The City assumes no obligation to accept,
reject, or negotiate proposed replacement terms or conditions with the successful proposer.

The proposer is responsible for clarifying any ambiguity, conflict, discrepancy, omission, or other
error in the Request for Qualifications before submitting the proposal; otherwise, the right to raise
such issues shall be waived.
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Section 2: Administrative Services

Organization and History

1.

Proposer Information: Provide a brief overview of your organization. The narrative shall
P ¥ g

include the following:

a.  date established;

b.  ownership (public, partnership, subsidiary, etc.);

c.  years active in the deferred compensation market;

d.  years active in the 457 market;

e.  years active in the 401(a) market; and

f relationships with other entities relevant to or related to the subject matter of this RFQ.

Provide the following information:

Total assets under management

Total defined contribution assets under management

Total deferred compensation assets under management

Total public 457 deferred compensation assets under management
Total public 401(a) assets under management

LIRS

How many proposals have you submitted in the last three years in response to 457 deferred
compensation plan service provider RFQ’s or RFPs? How many for 401(a) plans?

What are your client retention statistics for each of the last three years? For those who left, what
percentage left due to issues pertaining to services provided by your organization?

How many 457 deferred compensation plans have you lost in the last three years broken out by
year? How many 401(a) plans?

How many 457 deferred compensation plans have you gained in the last three years broken out by
year? How many 401(a) plans?

What is the average client relationship duration? What is the average relationship duration for
your public sector plans?

List the number and total assets of the 457 plans that you currently administer in the following
categories:

Plans ~ Assets
Number of Participants ar= e S 3 = i g
457 Plans . o P Number Percent | Amount Percent
Under 1,000

1,001 - 5,000

5,001 - 10,000

10,001 +

Total
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Section 2: Administrative Services

9. List the number and total assets of the 401(a) plans that you currently administer in the following
categories:

. Plaﬂs Asseté :
Namber of Participants | A RN R | SRR R ] Rt
401@)Plans . * ~ © | Number | Percent | Amount | Percent
Under 1,000

1,001 — 5,000
5,001 — 10,000
10,001 +

Total

10. What is the total number of participants in all public sector deferred compensation plans currently
being administered by your organization? Break out by 457 and 401(a) as well.

11. Describe your errors/omissions liability insurance and coverage. Describe the various types of
insurance coverage and indemnification provided to protect clients.

12. Has your company, or any affiliates, been a party to any litigation during the last three years
involving your deferred compensation recordkeeping and administration services? If yes, please
provide: 1 the nature of the claim or action 2) the current status of the litigation, 3) any fines or
settlements paid.

i3. What is the last date when your organization had a change in its business structure, whether
through an acquisition or divestiture or through an alliance arrangement? If applicable, how did
this change in business affect the recordkeeping division?

14. Describe any pending or anticipated plans to re-organize your company within itself or as part of
the larger organization of which your company is a part.

References

1. Please provide references for three current 457 clients and three current 401(a) clients that have
similar plan demographics (i.e., size and plan design). If available, at least one of the three
should have converted within the last year. For each reference, please provide client name,
contact name, address, phone number, services provided, and year they became a client.

2. Please provide references for three former clients who had similar plan demographics (i.e., size
and plan design). At least one of the three should have left within the last year. Please provide
former client name, contact name, address, phone number, services provided, year they ceased to
be a client and the reason(s).

Client Service / Quality Assurance
1. How many of your employees work on defined contribution plans? How many specifically work

on 457 and 401(a) plans? Provide a breakdown of the number of full-time equivalent employees
working on defined contribution plans as indicated in the chart below:
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Section 2: Administrative Services

" Personnel Type ' Number
Management ~
Call Center Mgmt/Supervisors
Customer Service Reps
Field Reps
Systems Management
Systems Staff: Development &

_Operating/Maintenance
Website

Other

2. What is the average tenure (in years) of the following positions:
a) Plan Administrator
b) Client Relationship Manager
¢) Field Service Representatives
d) Conversion Project Manager
e) 800 Customer Service Center Representatives

3. Do you currently have staff located in Memphis? If yes, where is your office located? If no,
where is the closest office?

4, Describe the team that would deal directly with the City on an ongoing basis. Indicate size, roles,
experience, and turnover rates. In addition, provide a brief resume for each individual.

5. Does the client service manager have the authority to resolve problems? For those issues that the
client service manager does not have direct authority to resolve, identify the process internally
that will be followed to provide resolution.

6. What location(s) would provide the services described in this RFQ?

7. Briefly describe the training program and licensing requirements for your field service
representatives. What are the licensing requirements?

8. Briefly describe the training program and licensing requirements for your 800 customer service
representatives. What are the licensing requirements?

9. Will you need to hire any additional staff in order to service this account?
10. Describe your service standards and turnaround time for the completion of the following:
Transaction - = .~ Tuornaround Time Penalty ($) for Not
r = i mhem = ) g Meeting Standard
Implementation

Issuance of Participant Statements

Transaction Confirmation Statements

Hard Copy Plan Level Administrative Reports (hard copies)

Processing Payroll Contributions

Hardship/Unforeseen Emergency Withdrawals

Page 3




Section 2: Administrative Services

| Transaction - - .

" Turnarcund Time ¥

~ Penalty ($) for Not
_ Meeiing Standard

Termination/Rollovers/Direct Transfers for Distribution

Fund Balance Transfers

Investment Election Requests

Error corrections and adjustments

Contribution Percentage Elections/ Changes

QDRO Processing

11. What is the total, annual amount you are willing to put at risk?

12, Do you have any guarantees or protections against cyber theft? If yes, briefly describe. If no, are
you working on any?

13, How frequently do you conduct client and participant satisfaction surveys of your services and
performance?

14. Is the survey conducted by an independent entity?

15. What corrective measures or action steps do you perform to address client and participants who

are not satisfied with your service performance?

Recordkeeping / Administration

1.

What portion of your organization’s expenses is related to recordkeeping and system technology
development?

2, Provide samples copies of proposed administrative forms that are to be used by the plan
participants to request transactions. Briefly describe the level of customization.

3. Can you accept manual edits, adjustments, and indicative data changes to the contribution input
file? (Yes/No)

4, Can you handle negative data from the payroll files? (Yes/No)

5. Are you able to handle multiple vesting (at least 2) schedules? (Yes/No) If yes, how many?

6. Describe how your payroll contribution reports identify participants contributing up to the current
maximum contribution, and identify participants in catch-up status.

7. Are you able to folly administer hardship/unforeseen emergency distribution requests? {Yes/No)

8. For systematic payment distributions, is payment made on a pro rata basis or can a participant
elect systematic payment from specific fund(s)?

9. Describe your process for searching for participants who have not cashed their distribution
payment checks.

10. Are you able to fully qualify and process Qualified Domestic Relations Orders (QDROs) with the
attoreys representing the parties? (Yes/No) Be specific about any role the City will be required
to play.

11.

Describe any limits imposed on any participant initiated transactions (ie: mix changes,
contribution rate changes, etc.).
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Section 2: Administrative Services

12.
13.

14.

Describe the process you use to track and maintain employee beneficiary data.

How much historical plan information do you maintain on participants? List the type of
information available. How much information is immediately available?

List other administrative services do you provide.

Systems Capabilities and Hardware

1.

=

e

10.

What system do you use to recordkeep and administer defined contribution plans? Do you have
different systems for 457 and 401(a) plans? (Yes/No)

Was the software developed intemally, leased, or purchased from another provider? Who has the
ultimate responsibility/authority to make sure the software remains current to laws, regulations,
client needs, etc.?

How long have you used these systems for recordkeeping?

Are you planning any major change in the software or hardware supporting your recordkeeping
system in the next 24 months? If yes, please describe.

Describe your documented disaster recovery plan. How often do you test your recovery system?
Where is your main data processing center located?
Where is your back-up center located?
How often is data backed-up?
a) Describe any system outages within the last three vears and how have they been handled?

b) Has any liability resnlted from these outages and are there any pending claims related to
these outages?

Describe in detail your procedures and safeguards used to guarantee:
a) Security for your hardware and facility
b) Authorized access to data
c¢) Confidentiality of data
d) Security for any hard copy of plan-related data or documents
e) Explain your process in the event that participant data is compromised.

Provide a current SSAE16 audit of your recordkeeping system, or any other audit you have
performed. Whe completes the andit and how frequently?

Custodial Trustee

1.

For the custody/trustee services you propose, what is the name of the trust company, the total
number of years that they have been in operation, and the assets under custody as of December
31, 20147

What are the total public deferred compensation assets currently held by the custodian?

Are there any restrictions by investment type that pertain to your custodial services? (Yes/No) If
yes, what?
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4.

Confirm that you will trustee outside investment funds.
Do you have a limit on the number of checks/wires available to participants? (Yes/No)

Do you have an electronic link with the investment managers for updating participants’ accounts
on the recordkeeping system? (Yes/No)

Will the Plan be required to execute a custodial agreement with vour custodial trustee or will it be
part of the contract with the Plan? If a separate contract is required, please provide a sample.

Regulatory/Compliance Service

1.

Describe how you monitor §401(a} {9) required minimum distributions including:
* Identification of individuals

= Determination of the amount of the minimum required payment
= Payment within required deadlines.

Describe your capabilities and timeframes for monitoring maximum deferral limits and the catch-
up provisions.

As part of your service, do you provide an annual benefits file, containing financial and non-
financial data by participant? (Yes/No)

What resources do you have to obtain legal opinions, interpretations of laws, regulations, and
other matters on issues pertaining to deferred compensation plans?

How do you ensure that your recordkeeping system is in compliance with all applicable rules and
regulations?

How quickly are changes in the law reflected in the system?
Should the City wish to comply with 408(b)(2) and 404(a)(5) regulations, will you provide

408(b)(2) disclosures to the City and 404{a)(5) disclosures to participants? (Yes/No) If yes, is
there an additional cost?

Communication & Education

1.

Describe separately your initial and on-going communication and education program (including
printed material, visits, training, etc.). Be sure io identify the key elements provided as part of a
standard communication and education program package.

Provide samples of initial enrollment and on-going communication and education materials.
Describe the services you offer in the enrollment process. be sure to include such items as
monitoring and tracking new hires. Outline any data requirements. Will you maintain and control

the inventory of all related enrollment materials that are to be included in the enrollment kits?

Describe the communication and education process that you provide for non-active participants
(i.e. retirees and terminated employees with assets in the Plan).
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5. Will you provide participants with onsite, group education, and retirement planning sessions or
{inancial/pre-retirement seminars on an on-going basis? (Yes/No). If yes, please list the titles of
the subjects that are covered in your program. No description necessary,

6. Do you provide information to Plan participants regarding options on distributions? Describe any
services or programs you provide for participants Jeaving the Plan.

7. Describe the City’s role in the communication, education, and enrollment process.

8. To what extent can the City customize communication and investment education materials (e.g.,
plan name, logos)? State if there would be additional charges for customizing or editing these
communication materials.

9. Are you willing to provide customized surveys to assess the success of the education program?
(Yes/No). Will there be a charge for this service?

Plan Sponsor Reporting

1. Describe the standard reporting package that you would provide to the City (provide samples).

2. Will the City be able to generate these reports on-line?

3. What is the standard timeframe for providing each plan sponsor report after the reporting period
ends?

4, List the types of demographic participant data will you be able to provide?

5. Describe your turn around time for providing quarterly investment asset reports to be used to
conduct investment performance analysis.

Participant Reporting

1. Describe your standard participant statements and documents (provide samples).

2. Are the any differences between your hard copy statements and the statements available online?
(Yes/No) If yes, briefly describe the differences.

3. What time periods are illustrated for a participant’s personalized rate-of-return?

4, Describe your customization capabiiities for participant statements. Are these applied to both
hard copy and electronic statements? (Yes/No)

5. Are parlicipants able to additionally customize the statements they receive (hard copy or
electronic)? (Yes/No)

6. How much space is there for customized messages from the City on your quarterly participant
statement? Is this included on both hard copy and electronic statements? (Yes/No) Is there an
additional cost?

7. Can you include other printed information, prepared by the City, with the mailing of statements to

participants? (Yes/No) Is this included on both hard copy and electronic statements? (Yes/No) If
so, please verify that this service is available at no additional cost.
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10.

Are fees disclosed to plan participants on the quarterly statements? (Yes/No) Do they comply
with 404(a)(5)? (Yes/No) What additional fee disclosure, if any, do you provide?

Do yecu provide reporting to participants on retirement readiness? If yes, how frequently? Are
defined benefit estimates included? Provide samples.

If annual retirement readiness statements are required are there any additional costs associated
with this service?

Participant Services/Automated Voice Response System (VRS)

1.

(W8]

Are there any transactions that cannot be processed through the voice response system (i.e., PIN
changes, address changes, etc.)?

How quickly is the VRS updated after transactions are performed?

Is the VRS fully capable of generating all the necessary administrative forms to handle
enrollments, hardships, terminations, and beneficiary distribution requests?

In the situation whereby a participant calls the VRS but does not properly complete the
transaction, is there any follow-up with the participant? (Yes/No)

Can participants request contribution deduction changes through the VRS? (Yes/No) Can you
provide a feedback report back to the City and each local subdivision to update their payroll
records and contribution changes? (Yes/No) How frequently?

Does your VRS accommodate non-English speaking participants? What languages?

Does it accommodate the hearing/speech impaired participants?

Describe how data is secured within the system (i.e., PIN, audit trail, confirmations).

Describe any security breaches that resulted in improper access to one or more participant’s
accounts within the last three years and the steps you took to remedy the breach.

Participant Services/1-800 Customer Service Center

1.

2.

What are the standard hours of operation of your customer service center?

Where is your customer service center located?

Where is your back-up customer service center?

Are there any transactions that cannot be processed? If yes, what?

Can employees enroll in the Plan through the customer service center?

Can participants change their PIN through a CSR? Can PINs be reset and immediately provided

to a participant during the call? Can participants who misplace their PIN call the customer service
center and have a new PIN sent directly to their home address?
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7. Provide the following information on your customer service reps:
a) Licensing requirements in addition to your training program
b) Relationship: employees or outside contractors

i. If contractors or a combination, include the percentage of each & duration of
subcontractor agreement

¢) Average tenure
d) Total CSR agents employed year-round basis
¢} Compensation structure

8. Do you dedicate CSR’s to specific accounts? (Yes/No) If yes, how many would be dedicated to the
State?

9. Provide the information below on your service center standards:

Performance | 4th quarter | 3rd quarter | 2nd quarter
Standard 2014 2014 2014

Number of calls

Average length

Average response time
Percentage requiring follow-
up

Abandonment rate

Percentage handled 100%
via VRS versus 1-800

Participant Services/Internet Services

1. Provide an Internet address and instructions on how to access a demonstration of your Internet
capabilities for both the participant and plan sponsor.

2. Describe your participant website capabilities.

3. Specify any transactions that cannot be completed via your Internet site.

4. Do you have a mobile app or mobile optimized websitc? (Yes/No} Are the limitations to the
functionality versus the full site? (Yes/No) If yes, what?

5. What communication materials or tools do you offer participants via the Internet?

6. Do you offer an antomated enrollment process through the Internet? (Yes/No)

7. Do you offer an automated enrollment process through the Internet?

8. Can participants e-mail account specific questions via the Internet site? (Yes/No) If yes, who

receives the e-mail, researches the issue, and responds? What is the turnaround time?
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9. Does your Internet site have the ability to download participant account information software
programs (i.¢. Quicken, Mint, eic.)? If yes, which programs?

10. Describe the security throngh which a participant passes to use your Internet system. What
firewalls do you have in place for your Internet services?

11. What improvements to your Internet capabilities are designated to occur in the next two to three
years?
12, Are the same improvements being made to your mobile capabilities? (Yes/No) If no, briefly

describe what is being done to enhance your mobile capabilities.
13. Describe any online capabilities that your system provides for plan sponsor access.

Field Service Representatives

The City currently has 2 Retirement Specialists and 1 Office Manager that primarily service (they also
service Shelby County and several other small entities surrounding Memphis) the City of Memphis and
handle all servicing of the plan locally except for the loan process. Approximately 70% of their time is
spent servicing the City of Memphis. The office is located at 2670 Union Extended, Memphis, TN 38112.

1. How many field service representatives are you dedicating to the City? Will they be 100% full-time
dedicated representatives? Where will they be located in the City? Describe how you will allocate the
field representatives to the City?

2. Provide your rationale for determining the appropriate staffing for the Plan.

3. Describe the structure of how the field service representatives would be organized to service this
relationship:
a) Location
b) Staffing (including functions to be performed)
¢) Standard hours of operation
d) How you would handle pre-scheduled consultations?
e) How you would handle walk-ins?

4. 'What is your annual cost associated for each dedicated service representative?

5. Briefly describe the credentials and related experience of local service representatives who will be
assigned to the Plan’s account.

6. If the representative are responsible for additional accounts, how many?
7. Will the representatives assigned to the Plan’s Plan be employees of your firm?

8. Detail the compensation structure for the local representative (e.g. 85% salary, 15% bonus). Include
an explanation of how any bonuses and incentives are determined. As indicated in the minimum
service qualifications in Section 1, it is a requirement that your field service representatives that
provide enrollment and education services are not compensated on a commissioned or incentive basis
to promote any investment product or services.

9. Are field service representatives available to discuss the plan and investments with participants on a
one-on-one basis? If so, how often? Will you provide local annual account reviews for participants?
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10. How will these discussions be handled (e.g., in person, via telephone)?

11. Identify the annual number of group meetings and number of one-on-one consultations you have
assumed will be provided by the field service representatives.

Investment Advisory Services

1. Describe the investment advisory services (i.e., Morningstar ClearFuture, Financial Engines,
etc.).

2. Describe your due diligence process for selecting the partner and what services are provided.

3. What are the costs associated with the advisory services? Is it based on total plan level or only

charged to participants who elect these services?

4. Describe the difference between your Internet investment education tools and software from your
investment advisory services.

5. Does your service produce asset allocation recommendations? (Yes/No) Does it provide
recommendations of specific funds? (Yes/No)

6. Does your investment advisory service include savings rate recommendations? (Yes/No)

7. Does your investment advisory service take into account a participant’s assets outside the Plans?
If s0, please list what assets.

8. Describe the generally accepted investment theories that form the basis for your advice model.

9. By offering investment advisory services, either through your proprietary or third party provider,
you will agree to indemnify the City per contract requirements.
=  What is disclosed to participants regarding your role as a fiduciary?
= Describe the type and level of indemnification your organization is willing to provide to the

City.

10. What is disclosed to participants regarding your fiduciary role and the provider’s fiduciary role

with respect to these investment advisory services?

11. How many of your existing public sector clients have subscribed for this service?

12. Do you provide “managed account™ services that enable a participant to pay a fee for your firm or
partner firm to provide discretionary management of investment decisions for that participant?
{Yes/No) If yes, please explain. I{low long have you partnered with the managed account vendor?

13. Do you offer specific investment advice to participants on an in-person basis other than through
the on-line advice provider? (Yes/No) If yes, briefly describe.

14. Will the City be required to execute a separate contract with your investment advisory provider or
it be part of your service contract and agreements? If a separate coniract is required, please
provide a sample.

Plan Implementation
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Explain your implementation/conversion process including timeframe, based upon a January
2016 conversion.

By what date would you need authority to proceed to accommodate a January 1, 2016 asset and
recordkeeping transfer?

What involvement will be required from the City during the implementation process?
Do you have any limitations as to the format/media of participant data?

How are investments handled during the conversion process? How are distributions handled to
accommodate the continunity of payments to retirees during the conversion period?

Describe your procedures during the conversion period to communicate with non-active
employees (i.e. retirees and terminated employees with value in the plan).

What assurances/guarantees do you provide with respect to a timely implementation?
What is the standard length of your blackout period?

Identify comparable plan conversions in which you have been involved. How many conversions
and implementations has your company conducted during the past three years involving 6,000
employees or more?

Page 12



Section 3: Investment Management Services

SECTION 3
Request for Qualification

Investment Management
Services Questionnaire




Section 4: Investment Management Services

As noted above, the only investment option being considered by the City in this RFQ is the Stable Value
fund. It is the City’s expectation that the other assets will be transferred in-kind during the conversion.

Stable Value Fund:

1. List the stable value products available on your platform.
2. Provide your most recent ratings from A.M. Best, Moody’s and S&P.
3. What stable value product are you proposing for the City and why?
4. For the proposed product, does old money receive the same rate as new? If not, describe.
5. Complete the following charts for the proposed product as of December 31, 2014:
Manager
Vehicle
Fund Name
Class

Fund Inception

Fund Assets (3B}

Total Firm Stable Value Assets ($B)
Effective Duration

Market-to-Book Value Ratio

Gross Crediting Rate *

Net Crediting Rate *

Crediting Rate Reset Frequency
Minimum Credifing Rate

Recommended Benchmark

Benchmark for Underlying Portfolio

Expense Ratic

Trustee

* Gross of investment management fees, net of wrap fees, sub-advisory fees and other expenses
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Section 3: Investment Management Services

_Book Value Structure

% allocation

Liquidity Buffer

Wrap Providers
Please list wrap providers below

Total — 100%
6. Is wrap capacity contingent on affiliated investment management? (Yes/No)
Fees

Investment Management

Wrap

Revenue Share
Other
Total Expense Ratio

* Specify Other

7. Do you anticipate any changes in wrap tees that would impact the total expense ratio? (Yes/No) If
es, what is the expected impact?

Quality Allocation %
Cash/cash equivalents

>§§

BBB
Below Inv Grade
NR

Sector Allocation Y%

Cash/cash equivalents

U.S. Treasury
1.8, Govi-Related
Corporate

| Agency MBS
Non-agency MBS
ABS

CMBS

Municipal

Other
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Section 4: Investment Management Services

Fully describe the withdrawal/transfer restrictions for both the Plan and participants.

Provide returns as of December 31, 2014 for the proposed product:
Trailing Returns 3-Mo, YTD 1-Yr 3-Yr 5-Yr 7-Yr 10-Yr | inception

Product

Benchmark
Annual Refurns 2013 2012 2011 2010 2009 2008

[}
=]
o
-

Product

Benchmark
* Returns should be gross of investment management fees; net of wrap/subadvisor/other
* Periods greater than 1-year should be annualized

Investment Management Services

Provide the number of outside fund family alliances with which you have relationships.

Fund Performance:

a) If the Plan is not satisfied with the performance of a particular fund, what are the steps
needed to make a change?

b) How long would it take to make such a change?

¢) Please confirm that there would be no cost to change funds.
Describe the administrative, financial and any other impact on the plan sponsor and the
participants when a manager or fund offered to those participants ceases to be offered through
your organization.
For any funds managed in-house:

a) Describe your research capabilities, including the number of research professionals you
employ.

b) Indicate to what extent you rely on research information obtained from outside sources.
List your sources and volume of business. How do you pay for these services?

Please describe your recordkeeping capabilities for exchange traded funds. Are the Plans able to
offer exchange traded funds as part of the core investmeni line up?
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Section 4: Administrative Fees

The City requires approximately $68,000 annually to cover the cost of eligible, ongoing plan expenses. In
addition, the successful bidder will cover the Plan expenses for this search process, which is estimated to
cost $66,000. It is assumed these will be paid from revenue sharing from the investment options.

As described in the minimum qualification requirements, once awarded, the contract will begin
approximately January 1, 2016 for a period of 5-years. The fee structure proposed must be guaranteed
for the full contract term. The contract will be automatically renewed at the expiration of any term the
contract should remain in effect on month-to-month basis unless either party provides to the other party
one hundred twenty (120) days written notice of its intent not to renew the contract.

1. Are there any start-up/implementation costs?

2. Are there any termination costs?

3. Will you charge different fees for the 457 and 401(a)? If so, What are the factors you consider in
determining future fee decreases and when they are to occur?

4, How are fees adjusted if a sizable number of participants are added or removed from the Plan?

5. If a participant has multiple accounts in the Plan, will they be charged for each account?

6. Will you agree to pay for the cost of printing, labels and postage for the mailing of any

Deferred Compensation communications to plan participants as may be required during the
course of the year?

7. Provide other altematives not outlined in this proposal that could result in the lowering of
participant fees. Be clear in your response and provide the condition and the result.

Based upon the information supplied in the RFQ, please complete the cost structure charts on the
following pages. Two scenarios are being requested: fee using a proprietary stable value and fee
using a third party stable value.

Tt is critical that you provide complete information so that fees can be compared on an equitable basis. If
there are additional fees not listed, describe them, in detail, under “comments.”

If assumptions are necessary, please fully explain your assumptions and quote the related fees on a unit
cost basis, if possible.
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Section 4: Administrative Fees

Fees for recordkeeping and administration

Proprietary stable value

Year 1

Year 2

Year 3

Year 4

Year 5

Assumptions

Total required revenue for
recordkeeping and
administrative services (basis
points)

Total required revenue for
recordkeeping and
administrative services (per
participant)
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Section 4: Investment Management Services

Fees for recordkeeping and administration

Proprietary stable value

Year 1

Year 2

Year 3

Year 4

Year 5

Assumptions

Total required revenue for
recordkeeping and
administrative services {basis
points)

Total required revenue for
recordkeeping and
administrative services (per
participant)
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Section 4: Investment Management Services

Plan Level Fees

Fee

Comments

Plan Set-up/Installation (one-time fee)

Plan Documents {outside of prototype)

Check Processing

1099R Forms

Postage

Custom website: Set-up/ongoing & software

Employee Communication & Education:

Customized enrollment materials

Customized periodic newsletter

Customized communications

Annual notifications to all eligible
participants

Other (be specific)

Participant Level Fees

Fee

Comments

Loan Administration:

Set-up

Maintenance

Hardship Qualifications

DRO Qualifications

Wire Fees

Other (be specific)
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SECTION 5: EBO Pregram

Interested comtractors please verify (either throngh The Office of Contract Compliance or with the
vendors themselves) that the business is still certified.

http://www cityofmemphis.org/Government/ExecutiveDivision/Officeof ContractCompliance. aspx
EQUAL BUSINESS OPPORTUNITY (EBO) PROGRAM

This contract will ke subject to the requirements of the City of Memphis Ordinance #5384 which
establishes the Equal Business Oppartunity (“EBO") Program. It is up to the Respondent to ensure that all
requirements of this ordinance are met. The Ordinance may be accessed on the City*s website at
www.memphistn.gov under “Doing Business™.

The intent of the EBO Program is to increase the participation of locally owned minority and women
owned business enterprises (“M/WBE™) in the City’s purchasing activitics. Toward achieving this
objective, the M/WBE participation goal for this solicitation is 10%. However, M/WBE partivipation
in this praject is strongly encouraged and will be a factor in the proposal evaluation process. The
percentage of M/WBE participation is defined as the dollar value of subcontracts awarded to certified
minority and/or women business enterprises divided by the total proposed base bid amount, The
participation for this project will be presented by each Vendor as part of their proposal.

Participation Plan

The Participation Plan must include: (1) level and dollar amount of participation your firm anticipates to
achieve in the performance of contract resulting from this RFQ; (2) the type of work to be performed by
the M/WBE participation; and (3) the names of the M/WBESs the Respondent plans to utilize in the
performance of the contract resulting from this RFP.

Good Faith Efforts Documentation

If a Vendor proposes an M/WBE percentage less than the established goal, the Vendor must, at the time
of the response, submit & Good Faith Efforts statement accompanied by the appropriate documentation
Jjustifying its submitted M/WBE percentage. The ability of the Vendor to perform the work with its own
work force will not in itself excuse the Vendor from making good faith efforts to meet participation goals.
The determination of whether a Vendor has made a good faith effort will be made by the City’s Coniract
Compliance Officer, Director of Finance and the Purchasing Agent, prior to the award of the project.

Eligible M/WBE Firms

To qualify as an M/WBE firm, per the requirements of City of Memphis Ordinance #5384, a firm must be
included on the City’s list of certified M/WEE firms. One or a combination of several M/WBEs may
be utilized to meet the established goal of 10%. Requests for verification must be submitted to the
City's Contract Compliance Office listed below:

Mary L. Bright

City of Memphis

Contract Compliance Officer
Mary.Bright@memphisin.gov
125 North Main Street, Suite 546
Memphis, TN 38103

Phone: (901) 576-6210

Fax: (901) 576-6560



SECTION 5: EBO Program

EQUAL BUSINESS OPPORTUNITY PROGRAM COMPLIANCE FORM
Project MWBE GOAL: 16%

The following sections must be completed by bidder. A certiffed subcontractor or supplier is defined a5 a
firm from the list of certified firms provided with this specification.

Bidder's Name
Section A - If the bidder is a certified firm, so indicate here with & check mark.

MBE WBE

Section B - Identify below those certified firms that wilt be employed as subcontractors or suppliers un
this project. By submitting this bid, the bidder commits to the use of the firms listed below.

$ = Show the dollar value of the subcontract to be awarded to this firm
% = Show the percentage this subcontract is of your base bid
M/WBE = Show by inserting an M or W whether the subcontractor is an MBE or WBE

$/% M/WBE | SERVICE CERTIFIED SUBCONTR. NAME, ADDRESS,
TEL.#

Total $ %

MBE

WBE




SECTION 5: EBO Program

THIS FORM and SUPPORTING DOCUMENTATION MUST BE SUBMITTED WITH
THE BID OR THE BID WILL BE CONSIDERED NON-CONFORMING.

CITY OF MEMPHIS
GOOD FAITH EFFORT DOCUMENTATICN FORM

To The Honorable Mayor City of Memphis, Tennessee
From:

VENDOR NAME
PROJECT TITLE: RFQ for 457(b) Plan and 401(a) Plan

Enclosed please find the required documents:

Said Vendor did/ or did not attend the project pre-bid meeting.

*Copies of all written notification to City of Memphis M/WBE listed firms, (Please attach lst of all
firms notified, detail how they were notified and when).

Said Vendor did / or did not select economically feasible portions of the work to be
performed by M/WBE firms.

*List all M/WBE firms with which negotiations took place. (Attach list. If no negotiations were
held, please state so.,) Provide names, addresses, and dates of negotiations.

*Statement of efforts to assist M/WBE firms, with bonding, insurance, financing, or with document
review. (Attach list. If no assistance was provided, plesse state so.)

The Vendor did/ or did not use all M/WBE quotations received. If the Vendor did not use all
M/WBE quotations received, list on attached sheets, as required as to the reasons those quotes were not
used.

*List (on attached sheets as required) all M/WBE firms contacted thet the bidder considered not to
be qualified, and a statement of the reasons for the bidder’s conclusions, If no firms were found to
be nen-qualified, please state go.

THIS SIGNED FORM AND REQUESTED DOCUMENTATION (noted by an asterisk ***) MUST BE
SUBMITTED WITH THE BID IF THE VENDOR DOES NOT MEET THE REQUIRED M/WBE
PROJECT GOAL. IF REQUESTED DOCUMENTATION IS NOT SUBMITTED THE BID WILL BE
CONSIDERED NON-CONFORMING.

Vendor’s Name

Signature Printed or Typed Name and Title
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457 GOVERNMENTAL PLAN AND TRUST

The Employer adopts this 457
Governmental Plan and Trust. The Plen is intended
to be an “eligible deferred compensation plan® as
defined in Code §457(b) of the Interna) Revenue
Code of 1986 (“Eligible 457 Plan™). The Plan
consists of the provisions set forth in this plan
document and iz applicable to the Employer ‘and cach
Employse who elects to participate in the Plan, If the
Employer adopts this Plan as a restated Plan in
substiution for, and in amendment of, an existing
pian, the provisions of this Plan, 8s a restated Plan,
apply solely to an Employee on or after the execution
of this Plan, The Plan is effective as to each
Employee upon the date he/she becomes a Pariicipant
by entering into and filing with the Employer or the
Administrative Services Provider a Participation
Agreemeit or an Acknowledgement Form/Cand.

ARTICLEX
DEFINITIONS

101 “Accouni™ means the separste Acooumt(s)
which the Administrative Services Provider or the
Trustee maintains uder the Plan for a Participant’s
Deferred Compensation. The Administrative Servicss
Provider ar Trustes may cstablish separate Accounts
for multiple Beneficiaries of a Participant to facylitate
required minimum distributions under Section 4.03
based on each Beneficiary's life expectanoy.

1.02 “Accounting Date” means the iast duy of
the: Plan Year.

1.03 “Ackmowledgement Form/Card” means
the application to the Administrative Services
Provider to participate in the Plan when the Plan is =
Social Sccurity replaccment plan.

1.04 “Adminlstrative Services Provider”
means Netionwide Retirement Solutions, Inc. which
acts as the third party administrative services
provider appointed by the Employer to carry out
nondiscretionary sdminisirative fimctions for the
Plan,

1.05 “Beneficiary” means a person who the
Flan or & Participant designates and who is or may
become entitled to & Participant’s Account upon the
Participant's death, A Beneficimy who becomes
entitled to a benefit under the Plan remains a
Beneficiary under the Plan until the Beneficiary has
received full distribution of hisher Plan benefic. A
Bencficiary's right to {and the Administrative
Services Provider’s or a Trustee’s duty to provide to
the Beneficiary) information or data conceming the
Plan does not ariso until the Beneficiary first
becomes entitled to receive a benefit under the Plan,

1.06 “Code” meens the Internal Revenue Code
of 1986, as amended,

© Copyright 2010 SunGand

1.07 “Compencatlon® for purposes of
allocating Deferral Contributions means the
employee’s wages, selaries, fess for professional
services, and other wmounts received withoui regard
to whether ‘or not en amount is paid in cash for
personal services actually rendered in the course of
employment with the Employer, to the exiont that the
amounis are includible in gross income (er to the
extent amount would have been received and
includible in gross income but for an election under
Code §§ 125(a), 132(f)4), 402(cX3), 402(a)1)B),
402(k), and 457(b), including an election to defer
Compensation under Article kI, See Section 1.16 a3
to Compensation for an Independent Cemtractor,
Compensation zlso includes any emount that the
Interna] Revenue Setvice in published guidance
declarss to constitute compensstion for purposes of
an Bligible 457 Plan.

(A) Eleetive Contributions. Compensation under
Section 1,07 includes Elective Contributions.
“BElective Contributions" are amounts excludible
from the Employee’s gross income under Code
§ § 125, 1 32(i)4), 402(=)(3), 402(h)1)XB), 403(k),
408(p) or 457, and contributed by the Employer, at
the Employee's eleotion, to & cafeteria pian, s
qualificd transportation frinpe benefit plan, a 401(k)
amangement, a SARSEF, a tax-gheltered annuity, a
SIMPLE plan cra Code § 457 plan.

(B) Differentizl wage payments, For years
beginning after Decomber 31, 2008, (i) an individual
receiving a differential wage payment, as defined by
Code § 3401(h)(2), shell be treated as an employee of
the employer making the payment; (ii) the differential
wege payment shali be treated as compensation; and
(iii) the plan will not be treated =y fajling to meet the
requiroments of any provision described in Code
§414(u){1¥C) by reason of eany contribution or
benefit which is based on the differential wage

payuaeat,

1.08 “Deforral Contributfons™ means Salacy
Reduction Contributions, Nonelective Contributions
and Matching Contributions. The Empioyer or the
Adminismative Services Provider (if applicable) in
2pplying the Code § 457(b) limit will take into
account Deferral Contributions in the Taxable Year
in which deferred. The Employer ar Administrative
Services Provider (if lpplica."ble; in ining the
amount of g Participant’s Deferral Contributions
disregards the net income, gain and logs stiributable
to Deferral Contribations,

1.0 “Dieferred Compensation™ means as to a
Participant the emount of Deferral Contributions,
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Rollover Contributions and Transfers adfusted for
allocable net income, pain or loss, in the Participani's
Acoount.

1.10 “Effective Daie” of this Plan s the deie
indiceted on the execution line unless the Code,
Treasury regulations, or other applicable gnidance
provides utherwise.

1.11 “Employee™ means an individuai who
provides services for the Employer, as a common law
employee of the Employer, See Section 1.16
Tegerding potentfal treatment of en Independent

Contractor as sn Employes,

1.12 “*Exaployer® means an employer who
adopts this Plan by exccuting the Plan.

1.13 “*Employer Contribution”  meaas
Morelective Contributions a Matching
Confributions.

1.14 “Excess Deferrals” meang Deferral
Contributions to an Eligible 457 Plan feor a
Pariicipant that exceed the Taxable Year maximum
limitation of Code § §457(b) eand (e)(1 8).

1.15 “Includible Compensation” means, for
the Employee’s Taxahle Year, the Employee’s totul
Compensation within the meaning of Code §
41 5{c)(3) paid to an Bmployee for services rendered
to the Employer. Includible Compensation inchudes
Defexral Contributions mnder the Plan, compensation
deferred under any other plan described in Code
§457, and any amount excludibie from the
Employee’s gross income under Code §§401(k),
403(b), 125 or 132(f)}4) or any other amount
excludible from the Employes's gross income for
Federal income tax purposes, The Bmployer will
deteymine Includible Compensation without regard to
community property laws.

1,16 “Endepemdent Contractor” means any
individual who performs service for the Employer
end who the Employer does not treat as en Employee
or a Leased Employee. The Employsr may permit
Indepondent Contrectors to pasticipate in the Plan, To
the extent that the Employer permits Independent
Contractor participation, refesences to Emplovee in
the Pian inciude Independent Contractors and
Compensation means the amounts the Employer pays
to the Independent Contracior for services.

1.17 “Leased Employee® means an Employee
within the meaning of Code § 414(n).

1.18 “Matching Contribution” means an
Employer fixed or discretionary contribution made or
forfeiturc ailocated on aceount of Salary Reduction
Contributions. The Empleyer mey provide for
maiching contributions, '
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1.19 “Nonelective Contribuifon® means an
Employer fixed or disoretionary contribution not
made s a result of a Participation Agreement and
which is not a Matching Contribution. The Employer
may provide for nonelective contributions,

1.20 “Normsi Retirement Age™ means the
age designated by the Participant unless the
Employer designates in writing 8 Normal Retirement
Age. The Nonnal Retirement Age designated by the
Participant or Bsployer shall be no earlier than age
65 or the age st which Pertlcipants have the right to
retire and receive, under {he basjc defined benefit
pension plan of the Employer (or 2 money parchase
plan in which the Participant elso perticipates if the
Participant is not cligible to perticipate in & defined
benefit plan), immediate retirement benefits without
aetnatia] or similar reduction because of retirement
before some later specified age. The Normal
Retirement Age also shall not exceed ags 701/2,

Special Rule for Eligible Plans of Qualified
Police or Firefighters, A Participant who is a
qualified police officer or firefighter as defined under
Code §41 SbX2H)Xii)(Y) may designate & Normal
Retirement Age between age 40 and age 70 1/2.

121 “Participant® is an Employee who elects
to participate in the Plan in accordance with the
provisions of Section 2.01 or an individual who bes
proviously deferred Compensation under the Plan by
a Participation Agrcement and has not received a
complete distribution of his/her Account .

1.22 “Participation Agrcement” means the
agroement to enroll and participate in the Plan that is
completed by the Participant and provided to the
Administrative Services Provider. The Parficipation
Agreement is the agreement, by which the Employer
reduces the Partioipant’s Compensation for
coatribution to the Participant’s Account.

1.23 “Plan® means the 457 plan established or
continued by the Empioyer in the form of this Plan
end (if applicable) Trust Apreement, All section
references within the Plan are Plan section references
uniess the context clemly indicates otherwise.

1.24 “Plan Eptry Date” means the date on
which &n Employee completes and files a
Pariicipation Agreement with the Administrative
Services Provider.

1.25 “Plan Year” means the calendar year,

1.26 “Rollover Contribution” means the
amount of cash or property which an eligible
retirement plan described in Code §402(c}{8XB)
distributes to an eligible Employee or to a Participant
in en eligible rollover distribution under Code
§402(c)(4) and which the cligible Employee or
Participant transfers directly or indirectly to en
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Eligitle 457 Plan, A Rollover Contribution includes
net income, gain or loss attributable to the Rollover
Contribution. A Rollover Contribation excludes
after-tax Bmployse contributions, as adjusted for net
fncome, gain or foss.

1.27 “Salary Reduction Contribution” mewas
& contribution the Employer makes to the Plan
pursuant io a Participation Agreement,

1.28 “Service™ means any period of time the
Employee is in the employ of the Employer, In the
case of an Independent Contractor, Service mesna
any period of time the Independent Contrector
perforros services for the Employer on an
independent contractor basis, An Employes or
Independent Contractor terminates Service upon
incwring a Severance from Employment.

(A) Qmalified Military Scrvice. Service includes
any qualified militery service the Plan must credit for
contributions and benefits in order to saiisfy the
orediting of Service requirements of Code §414(u). A
Participant whose employment is interrupted by
qualified military service under Code §414(u) or who
is on a leave of ebsence for qualified military service
under Code §414{u) mey elect to make additional
Selary Reduction Contributions upon resumption of
employment with the Employer squal to the
maximum Deferral Contributions that the Participant
could have clected during that period if the
Participant’s employment with the Fmployer had
continued (ai the samc level of Compensation)
witheut the interruption of leave, reduced by the
Deferral Contributions, if any, actuzlly made for the
Participant during the period of the interruption or
leave. This right applies for five years following the
resumption of employment (or, if sooner, for a period
equal w three times the period of the interruption or
leave), The Employer shall make appropriate make-
up Nopelective Contributions end Matching
Coutribitions for such a Participant as required under
Code §414(u), The Plan shall apply limitations of
Article TI to ell Deferrsl Contributions under this
paragraph with respect to the year to which the
Deferral Contribution relates.

(B) “Continnous Service® mesns Service with the
Employer during which the Employee does not incur
a Scverance from Employment.

(C) “Severance from Employment.”

(1) Employes, An Empioyee has & Severance
from Employment when the Employes ceases 10 ba
an Employee of the Employer. A Participant does
pot incur a Severance from Employment if, in
connection with & change in employment, the
Participant’s new employer continues or assumes
sponsorship of the Plan or sccepis & Transfer of Plan
assets as to the Partieipant,

(2) Independent Contractor. An Independent

3in0

Contractor has a Severance from Employment when
the comtract(s) under which the Independent
Contrastor performs sorvioss for the Employer
expires (or otherwise terminates), unless the
Employer anticipstes a renewal of the contractyal
relationship or the Independent Contractor becoming
an Employee. The Employer anticipates renowsl if it
intends to contract for the services under the
expired contract and neither the Employer nor the
Independent Contractor hes eliminated the
Independent Contractor ag a potential provider of
such services under the new contract, Further, the
Employer intends o coniract for services conditioned
only upen the Bmployer's need for the services
provided under the expired contrast or the
Emplayer’s availability of funds. Notwithstanding
the preceding provisions of this Section 1.28, the
Adminisirative Services Provider will consider an
Tndependent Contractor to have incurred a Severance
from Employment: (a) if {he Administrative Services
Provider or Truste¢ will not pay any Deferred
Compensation to an Contractor who is a
Participent before a date which is at least twelve
months after the expiration of the Independent
Contrecior’s contract (or the last to expine of such
contracts) to render Services to the Employer; and (b)
if before the applicable twelve-month payment date,
the In Cotitractor performs Service as an
Independent Contractor or as an Employee, the
Administrative Services Provider or Trusice will net
pay to the Independent Contractor histher Deforred
Compensation on the applicable date.

(3) Uniformed Services. for purposes of
distributions to an individual {n the uniformed
services, such individual will be treated as incurring a
Severance from Employnient during any period the
individual is performing service jo the uniformed
services described in Code § 3401(h)(2)(A).
However, the plen will not distribute the benefit to
such an individua)] without that individual's consent,
so long as the individual is receiving differential
wage payments,

If an individual elects to receive a distribution
under this provision, the individval may not make an
eleciive deferral 0r empioyse coniribuiion during the
6-month period beginning on the date of the
distribution,

1.29 “State”™ means (a) one of the 50 states of
the United States or the District of Columbis, or (b) a
poiiticai subdivision of & State, or any agency or
instrumentality of & State or its political subdivision.
A State does not include the federal government or
any agency or instrumentality thereof.

1.30 “T'axable Yeas™ mesus the calendar year
or gther taxable yerr of & Participant.



1.31 “Tramfer” meaans a transfer of Eligible
457 Plan assets to another Eligible 457 Plan which is
not & Rollover Contribution and which is made in
accordance with Section 9.03.

1.32 “Trust™ means the Trust created under
the adopting Emplover's Plan. The Trust created and
established under the adopting Employer’s Flan is &
scparate Trust, independent of the trust of any other
Empiloyer adopiing this iigibie 457 Piun and is
subject to Article VIIL

1.33 *Trustec™ mcans the person or persons
designated by the Employer to serve in the position
of Trustee,

ARTICLE XI
PARTICIPATION IN PLAN

201 ELIGIBILITY, Each Employee becomes
a Participant inn the Plan as scon a9 he/she completes
and files a Participation Agreement. If this Plan is a
restated Plan, sach Employee who was & Participant
in the Plen on the day before the Effective Date
continnes as 2 Participant in the Plan,

202 PARTICIPATION ~ UPON____ RE-
EMPLOYMENT, A Participant who incurs a
Severance from Employment will re-enter the Plan as
& Participant on the date of his/her re-employment,

2.03 SPECIAL ELIGIBILITY PROVISIONS
FOR PARTICIPANTS IN A PLAN USED AS A
SOCIAL SECURITY REPLACEMENT PLAN,
Notwithstanding any provision to the contrary, the
provisions of this Section 2.03 will apply If the
Employer elects in & written agreement with the
Administrative Services Provider to use the Plan a5 a
Social Security roplacement plan. I the Plan is used
as a Social Security replacement plar, the provisions
of Sections 4.05(a) and 5.03 will not apply.

(A) Elfgibility to participate far new Employees.
A new Employee shall, as a condition of employment
participate in the Plan sign and file with the
Administrative Servioes Provider an
Acknowledgement Form/Card and thereby
consenting 1o a reduction of salary by the amount of
the Daferral Cosntribuotion epecified in the
Acknowlodgement Form/Card. Contvibuticas to the
Participant’s Account rust equal atleast 7.5% of the
Participant’s ign, or such other minimurn
amount as shall be required for the Plan to be
considered a retirement system onder Code
§3121(b) T0F) and Treas. Reg. 11.31 21(b)(7)-2, and
the reduction in the Participant’s salary shall bzgin
immediately thersafter.

(B) Eligibility to participate for current
Employees. An Employee who is newly eligible to
participate in the Plan shall, prior to becoming
eligible to participate in the Plan, sign and file with
e Administrative Services Provideran

© Copyright 2010 SunGard

-~

487 Governmental Plan and Trust

Acknowledgement Form/Card and thereby consent
to a reduction of salary hy the smount of the Deferral
Contribution specified in the Acknowiedgement
Form/Card. Allocations to the Perticipant’s Acoount
must equel at least 7.5% of the Participant’s
Compensation or such other minimum amount as
shell be required for the Plan to be considered a
retirement system under Code 53121 (b)(7XF) and
Treas. Reg. §31.3121(b)(7)-2, and the reduction in
the Participant’s selary shall begim no eariier than the
first pay period commencing during the first month
after the daje on which the Acknowledgement
I’ormicdcm'd is filed with the Administretive Services
Provider,

{C) Trkeovar Plans, if the Plan is a restated Plan, an
Employee who participated in the predecessor plan
shell become z Participant in the Plan upon the
Bmploeret’s execution of the enabling documents for
this Plan. Allooations to each such Participant's
Acoount must equal at least 7.5% of the Participant’s
Compensation, or such other minimum amount as
shall be required for the Plan to be considered a
retirement system under Code §3121 (bX7)(F) and
‘Treas. Reg. §31.3121(b)}(7)-2, and the reduction in
the Participant’s salary shall begin immediately

ARTICLE 1K
DEFERRAL CONTRIBUTIONS/LIMITATIONS

3.01 AMOUNT,

{A) Contribution Formula. For cach Plan Year, the

Employer will contribute to the Plan the amount of
Deferral Contributions the Employee elects to defer
under the Plan.

{B) Retern of Coniribntions, The Employer
contributes to thie Plan on the condition its
coniripution is not due to a mistake of fact. If any
Pariicipant Salary Reduction Contribution {8 due 1o 2
misteke of fact, the Employer or the Trustes upon
written reguest from the Employer will return the
Partisipant’s comtribution, within one yesr afier
payment of the contribution.

The Trustee may requive the Employer to furnish it
whetever cvidencs the Trustee deeme recegsary 1o
enable the Trustee to confirm the amount the
Employer has requested be returned is properly
retnrnable.

(C) Time of Payment of Contribution. An
Employer will deposit Saiary Reduction
Contributions to the Trost within a period that is not
longer than is reasonable for the administration of:
Participani Acoounts. Neither the Administrative
Services Provider nor the Trustee is responsible for
the delny of deposits of Salary Reduction
Contributions caused by the Employer,
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3.02 Al TION C -

TIONS, The Plan does not apply any limitations on
Salary Reduction Contributions other than the
limitations applicable under the Code.

(A} Deferral from Sick, Vaeation and Back Pay.
Partisipants mey make Salary Reduetion
Contibutions from accumaulated gick pay, from
accumulated vacation pay or from back pay.

Application to Leave of Absence and
Dlszbiiity. The Participetion Agreement will
continue to apply during the Ferticipant’s ieave of
absenoce or the Participent’s disability (as the
gmployer shalcln;;tn&l;:ii), if the Participant hes

ompensation imputed compensation or
disab%eify benefits,

{C) Post-severence deferrals limjited to Post-
Severance Compensation, Deferral Contributiens
are permitted from an amount recsived following
Severance from Employment only if the amouat is
Post-Severance Compensation.

Post-Severance Compensution defined. Post-
Severance Compensation includes the amounts
described in (1} and (2) below, paid after &
Participant™s Severance from Employment with the
Employer, but only to the extent such smounts are
paid by the later of 21/2 months afier Severunce from
Employment or the end of the calendar year that
inclndes the date of such Severance from
Employment.

{1) Regular pay. Post-Severance Compensation
ineludes regular pay after Severance of Employment
ifs (i) the payment is regular compansation for
services during the Participant's regular working
hours, or compensation for services outside the
Farticipsnt's regular working hours (such as overtime
or shift differentisl), commissions, bonuses, or other
similer payments; and (if) the payment would heve
been paid to the Pacticipant prior 10 a Scverance from
Employment if the Perticipent had continued in
employment with the Employer.

Z) Lesve cashouls. Post-Severance
Compcensation Includes lcave cashauts if those
amounts would have been included in the definition
of Compensation if they were paid prior to the
Participant’s Severance from Empioyment, and the
amounts are payment for unused aserued bona fide
sick, vacetion, or other leave, but only if the
Participent would have been able to use the leave if
employment had continued,

(3) Salary continuation paymenis for miitary
service Pardeipants. FPost-Severance Compensation
includes payments to an individual who does not
currently perform services for the Employer by
reason of Qualified Militery Scrvice (as described in

51710

Code §414{u)(1)) to the extent those payments do not
¢cxceed the amousnts the individual would have
received If the individusl had continued to perform
services fot the Employer rether than entering
Qualified Military Service.

Liméatim or Post-Seversnce Cempeansgation, Any
peyment of Compensation paid afier Severencs of
Emnloyment that {g not degoribed in Ssotion
3.02(CY1) or 3.02(CY2) is not Post-Severance
Compensation, even if payment is made by the Jater
of 21/2 months afier Soverance from Employment or
Ly the end of the calendar year that includes the date
of sach Severance of Employment.

3.03 NORMAL LIMITATION, Except as
provided in Sections 3.04 and 3.05, & Participant's
maximum Deferral Contributions (excluding
Rofiover Contributions and Transiersy under ihis Plan
for a Taxable Year may not exceed the lesser of:

(a) The applicable dollar amount as
specified under Code §457(e){15) (or, beginning
January 1, 2006) such larger amount as the
Commissioner of the Internal Revenue may

presctibe), or
(b} 100% of the Pasticipant's Includible

Compensation for the Taxable Year.
3.04 NORMAL RETIREMENT AGE

UTION. For one or more of
the Perticipant's last thres Taxable Years ending
before the Taxable Year in which the Participant
attains Nonnal Retirement Age, the Participant’s
{naximum Deferral Contributions may nat exceed the
esser oft

{2) Twice the dollar amount under Section 3.03
nonmual limitation, or (b) the underutilized limitation,

(A) Underutiiized Limitation, A Participant’s
underutilized limitation is equal to the sum of: (i) the
normal limitation for the Tuxable Year, and (ii) the
normal limitation for each of the prior Taxable Years
of the Perticipant commencing after 1978 during
which the Participant was eligible to participate in the
Plan and the Participant’s Deferral Contributions
wore subject to the normal limiiation or any other
Code § 457(b) limit, /ess the amount of Deferrzl
Contributions for cach such prior Taxable Year,
cxcluding age 50 catch-up contributions,

{B) Multiple 457 Plsns, If the Employer mzintains
more then one Eligible 457 Plen, the Plans may not
permit any Participant to have more than one Normal
Retirement Ags under the Plans,

{C) Pre-2002 Coordinatior, In determining a
Participant’s underutilized Limitation,  the



coordimation rule in effect vnder now repealsd Cods
§457(¢)(2) applies. Additionally, the normal
limitatjon for pre-2002 Taxable Years is applied in
accordance with Code § 457(b)(2) as then in effect.

AGE 50  CATCH-UP
UTION, Ail Employees who are eligible
to wake Salary Reduction Contributions under this
Plan and who have attained age 50 bafore the close of
the Taxable Year arc eligibic to make age 50 catch-
up contributions for thet Taxable Year in accordance
with, and subject to the limitations of, Code § 414{v).
Such catch-up coniributions are mot taken into
account for purposes of the provisions of the plan
implementing the required limitations of Cods § 457,
X, for a Taxable Year, an Employee mekes = catch-
up contribution under Section 3.04, the Employee is
not eligible to make age 50 catch-up contributions
under this Section 3.05. A catch-up eligible
Purticipant in cach Taxable Year is entitied to the
greater of the amount determined mnder Section 3.04
or Section 3.05 catch-up amount plus the Section
3,03 normal limitation,

106 ATION, The
Administretive Services Provider will allocate to
cach Participant’s Acocount his/her Deferral
Contt{butions.

307 I . The Plan
does not impose any allocation conditions,

3.08 ROLLOVER CONTRIBUTIONS. The
Plan permits Rollover Contributions.

(A) Operational Administration. The Employer,
opcretionally and on a nondiscriminatory basis, may
elect to permit or not to permif Rallover
Contributions to this Plan or mey slect to lmit an
cligible Employee’s right or s Participant's right to
make a Rollover Contribution. If the Employer
permiiis Rollover Contributions, sty Perticipant (or as
applicable, any sligible Employee), with the
Employer's writien consent and efter filing with the
Trustee the form prescribed by the Administrative
Services Provider, may make a Rollover Contribution
to the Trust. Before aceepiing u Rollover
Contribution, the Trustec may require a Participant
{or eligible Emplovee) to furnish satisfactory
evidenoe the transfer is in faot & “Rollover
Contribution” which the Code penmits an employee
to make to an eligible retirement plan. The Trustes, in
its sole diseretion, riuay decline to accept a Rollover
Contribution of property which could: (1) generate
unrelated business taxable income; (2) create
diffioulty or undue expense in siorage, safoimeping or
ﬁmﬁon; or (3) create other practical problems for

(B) Pre-Participation Roltover, If an eligible
Employce makes & Rollover Contribution to the Trust
prior to setisfying the Plan’s eligibility conditions,
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the Administrative Services Provider end Trustee
must freat the Employes &5 & limited Participant (sc
described in Rev. Rul. 96-48 or in sny successor
ruling). ¥ 2 Emited Participant bas 8 Severance fom
Employment prior to becoming a Participant in the
Plan, the Trustee will distribute bis/her Rollover
Contributions Account to the limited Pasticipant in
accordance with Article IV,

(C) Seperate Accounting. If an Employes perwits
Roliover Contributions, the Administrative Services
Provider must account separawcly for: (1) amounts
rolled into this Plan from an eligible retirement plsn
{other than from snother Eligible 457 plan); and (2)
amounts rolled into this Plan from enother Eligible
457 Plen, The Administrative Services Provider for
purposes of ordering any subsequent distribution
from this Plan may designate & distribution from a
Perticipant’s Rollover Contributions ax eoming first
from either of (1) or (2) sbove if the Participant has
both types of Rollover Contribution Accounts,

309D ¥
In the ovent that a Participant has
Excess Deferrals, the Plan will distribute to the
Participant the Bxoess Deferrals and allocable net
incgme, gain or loss, in accordance with this Section
3.09.

The Administmtive Services Provider will distribute
Excess Deferrals from an Eligible 457 Plan as soon
as is reasonably practicable following the
Administrative Services Provider’s or Employer’s
determination of the amount of the Excess Deferral.

(A) Plan Aggregation, If the Employer meintains
tmore than one Eligible 457 Plan, the Employer must
aggregate all such Plans in determining whether any
Participant has Excess Defemals.

(B) Individual Limitation, If & Participant
participates in another Eligible 457 Plan maintained
by & different employer, and the Participant has
Exceys Doforrals, the Administrative Services
Provider may, but is not required, to comect the
Excess Defiarals by making a corrective distribution
from this Plan,

3.10 L ITE._ The tehle below
shows the applicable dollar amounts described in
pearagraph 3.03(a) and limitations on age 50 catch-up
contributions described in Section 3.05. These
amounis are adjusied after 2006 for changes in the
cost-of-living to the extent permitted in Code §
415(d),
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Applicable | Age 50+ Catch-up
Year | Dollar Coniribution
Amount Limitation
2002 | $11,000 $1,000
200 512,000 $2.000
| 2004 13,000 0
2003 ¢ $14.000 $4,00(
2006 | $15.000 $5,000
ARTICLE IV
TIME AND METHOD OF
PAYMENT OF BENEFITS
401 DISTRIBUTION
RESTRICTIONS. Except as the Plen provides

otherwise, the Administrative Services Provider or
Trustee muy pot distribute fo a Participant his/her
Account prior to the Participant’s Severance from
Employment, or such other event for which federal
legislation is enacted or reguletory relisf granted
permitting the Plan to make distributions to
qualifying Participants.

{A) Distribution of Rollover Contributions, To the
extent the Employer pemits Rollever Contributions
(but not Trausfers) to this Plan, a Participent may
receive a distribution of such Rollover Coniributions
without regard to the restrictions found in this
Section 4.01,

The Administrative Servmes
Provider, or Trustee at the direction of the
Adminisirative Services Provider, will distibute to &
Participant who has incurred a Severance from
Employment the Participent’s Account under one or
eny combingtion of payment methiods olected by the
Participant. The Participant may elest one of the
following methods of payment: (1) lump sum
payment, (2) pertisl lump sum payment, (3)
installment, or (4) an annuity, In no event will the
Administrative Services Provider dimct {or direct the
Trustee to commence) distribution, nor will the
Perticipant elect te have distribation commence, later
than the Participant’s required beginning date, or
under 2 methed that does not sutisfy Section 4.03,

Subject to Jny resirictions imposed by the
Participent's investment providers and the
Administrative Services Providee, the Participant: (1)
mey elect fo commence distribution no earlier than is
administratively practical following Severance from
Employment; (2} may elect 1o postpone distribution
of hisher Account o eny fixed or determinsble date
including, but not beyond, the Participant’s
beginning date; and (3) may elect the method of
payment. A Participant may elect the timing and
method of payment of his/her Aceount no later than
30 days before the dets the Participant first would be

eligible to commence peyment of the Participunt’s
7110

Acocunt, The Administrative Services Provider must
furnish to the Participant & form for the Participant to
elect the time and 8 method of payment.

4.03 U M DIST
JIONS. The Administrative Services Provider may
not distribute nar direct the Trustes 10 distribute the
Participant’s Acoount, nor may the Participant elect
any distribution histher Account, under a methed of
payment which, as of the required beginning date,
does not satisfy the minimum distribution
requirements of Code § 4061 (a){9) or which is not
congistent with appliceble Treasury regulations,

(A) General Rules.

(1) Precedence, The requirements of this
Section 4.03 will take procedence over any
inconsistent provisions of the Plan.

{2) Requirements of Treasury Recgulations
Incorporated. All distributions required under this
Section 4,03 will be determined and made in
accordance with the Treasuty regulations under Code

§ 401(=)(9).
(B) Time and Manner of Distribution

(1) Required Date. The
Participant's entire interest will be distributed, or
begin to be distributed, to the Participant no later than
the Perticipant’s required beginning dete.

(2) Death of Participant Before Distribution
Begins. If the Participant dies before distributions
begin, the Participant’s entire interest will be
distributed, or begin to be distibuted, no later than as
follows:

Pmtuclpant B sumung spouse is thn Pmm:pant s
sole designated Beneficlery, distributions to the
surviving spouse will begin by December 31 of the
calendar year immediately following the calendar
year in which the Pagticipant dies, or by December 31
of the calendar yesr in which the Participant would
have attained age 701/2, if 1ater,

the Pamc:pant 3 survwing spnusa is uot the
Participant’s sole designated Beneficiary, then,
distributions to the designated Bepeficiary will begin
by December 31 of the cajendar year immedistely
goileldowmg the calendar year in which the Participant

{c} _No Designated Beneficiarv, If there is
uo designated Beneficiary as of Ssptember 30 of the
yenrﬁo]]owmg the year of the Perticipant’s death, the
Partm ant’s entire interest will be distributed by

1%«31 of the calendar year containing the fifth
anmversary of the Participant’s death,



(d) Death of Spouse. If the Participent’s
surviving spouss is the Participant’s sole designated
Bencficiary and the surviving spouse dics after the
Particlpant but before distributions to the surviving
spouse begin, this Section 4.03(BX2) other than
Section 4.03(B)}(2Xa), will apply as if the surviving
spouse were tha Participant,

For purposes of this Section 4,03(B) and Section
4.035(D), unless Section 4.03(B)2)(d) applies,
distributions sre considered to begin on the
Participant’s required beginaing date. If Seetion
4,03(BY(2)d) applies, distributions are considered to
bagin on the date distributions ere required to begin
to the surviving spouse under Section 4.03(BX2)a).
If distributions under an annuity purchassd flom an
insurance compeny irrevocably commence to the
Participant before the Participant’s required
beginning date (or to the Participant®s surviving
spouse betore the date distributions are required to
begin to the surviving spouse under Section
4.03(B)(2)(a), the date distributions are considered to
begin is the date distributions setually commence,

(3) Forms of Distribution, Unless the
Participant™s interest is distributed in the form of an
ennuity purchased from an inswrance compeny or in &
single sum on or before the required beginning date,
28 of the first distribution calendar year distributions
will be made in aceordance with Sections 4.03(C)
and 4.03(D). If the Participant's inferest is distributed
in the form of an snnuity purchased from an
insurance company, distributions therennder will be
made in accordance with the requirements of Section
4.01(a)9) of the Code and the Treasury regulations.

(C) Required Minimum Distributions during
Particlpani’s Lifetime.

(1) Amount of Required Minimum
Distribution for Each Distribution Calendar Year.
During the Participant’s lifetime, the minimom
amount that will be distributed for each distribution
calendar year is the lesser of:

(a) ULT. The quotient obtsined by
dividing the Pactioipant’s account balance by the
aoumber in thcliltrg).form Life Teble set forth i Treas,
Reg. § 1.401 (a)9)-5, using the Participant's attained
ngeusdﬂn?nﬁxﬁpu?:ginhdayinﬂndiﬁimm
calendar year; or

() _Younger Spouse, If the Participent's
sole designated Beneficiary for the distribution
calendar yesr is the Participant’s spouse, the quotient
obtained by dividing the Participant’s account
balanes by the number In the Joint and Lagt Surviver
Table eet forth in Treas, Reg. §1.401(a)(9)-9, using
the Participant’s and spouse’s attained ages as of the
Perticipant’s and spouse’s birthdays in the
distribution celendar year.
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(2) Lifetime Requived Minimum
Distributions Contipue Through Yesr of
Participani’s Death, Required minimum
distributions will be determinad under this Section
4.03(C) beginnirg with the first distribution calendar
yeer and up o and including the distribution calendar
year that includes the Pertimpant's date of death,

{D ufred Minimum Distributions sfver
rmnm Deetlh,

(1) Death On or After Distrihntions Begiz,

Bencficiary. If the Participant dies on or afier the date
distributions begin and there is a designated
Beneficiary, the minimum amount that will be
distributed for the distribution calendar year of the
Participant’s death is ohtained by dividing the
Perticipant’s aco&tmt balance by Tﬂ:l; remeining life
expeot! of the Participant. Perticipant’s
rerg:?n?:;yli& expectnncypis caloulated usixi’:n the
attained age of the Participant as of the Participant’s
birthday in the calendar year of death. For eech
distribution calendar year zfier the year of the
Participant’s death, the minimum amount that will be
distributed is the quotient obtained by dividing the
Participant’s account balance by the remaining life
expectancy of the Participant's designated
Beneficiary,

). Ne Designated Beneficiary, If the
Participaat dies on or after the date distributions
begin and there is no designated Beneficiary as of
Septeraber 30 of the cglendar year aficr the calender
year of the Participant’s death, the minimmmn smount
thet will be distributed for each distribution calendar
year after the calendar year of the Participant’s death
is the quotient o by dividing the Parﬁwipmhtff:
secount balmce by the Participant’s remaining I
expectancy calculsted using the attained age of the
Perticipant a3 of {be Participant's birthday in the
calendar year of death, reduced by one for each
subscquent calendar year.

(2) Death before Date Distributions Begin.

(a) _Participant Survived by Designated
jary. If the Participant dies before the date
distributions begin and there is a designated
Bensficiary, the minimum amount that will be
distributed for each distribution calendar year after
the yesr of the Participant’s deeth is the quotisnt
obtained by dividing the Perticipent's ncoomnt
belance by the zemaining life expectancy of the
Participant’s designated Benaficinry, determuined an
provided in Section 4.03(D)(1).

() _Ng Designated Bengficiary. If the
Farticipant dies before the date distributions begin
and there is no designated Beneficiary s of
September 30 of the year following the yoar of the
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Participent’s desth, distribution of the Participant’s
entire interest will be completed by December 31 of
the calendar year containing the fifth anniversary of
the Participent’s death,

B_ggjn, if the Pamcxpam dles before the date
distnbutions begin, the Pasticipant’s surviving spouse
is the Paticipant*s sole designated Beneficiary, and
the surviving spouse dies before distributions are
required to begin to the surviving spouse under
Section 4.03(B)2Ka), this Section 4.0300}2) will
apply as if the sarviving spouse were the Paricipant.

(E) Definitions

(1) Designated Bemefictary. The individeal
who ie designated a3 the Baneficiary yndar the Plan
and {s the designated beneficiary under Code
§401 (a)(9) and Treas. Reg, § 1.401 (@)9)-1, Q&A-4,

(2) Distribution calendar year. A distribution
calendar year means a calendar year for which a
minimum distribution is raquired, For distributions
beginning before the Participant’s death, the first
distribution calendar year is the calendar year
immediately preceding the celendar year which
contains the Participant's required beginning date.
For distributions begimming
death, the first distribution calendar year i5 the
celendar year in which the distributions are required
to begin under Section 4.03(B)(2). The required
minimum distribution for the Participant’s first
distribution calendar year will be made on or before
the Participani’s required beginning date. The
required minimum distribution for other distribution
calendar years, including the required minimum
distribution for the distribution calendar year in
which the Pariicipant’s required beginning date
occurs, will be made on or before December 31 of
that disiribution calendar year.

{3) Life expectancy. Lifc expectancy as
computed by use of the Single Life Teble in Treas.
Reg. § 1.401 (2)(9)-5.

{4) Partlcipant’s account balance. The
account balsnce =t of the last valuation date In the
calendar year immediately preceding the disibution
calendar year (valuation calendar year) increased by
the amount of any contributions reads sad allocated
or forfeitures allocated to the account balence as of
dates in the valuation calendar year after the
valustion date and decreased by distributions mede in
the valustion calendar year after the valuation date,
The zosount balance for the valuation calendar year
incivdes any Rollover Contributions or Transfers to
the Plan either in the valyation calender year or in the
distribution calender year if distributed or transferred
in the valuation calendar year,
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after the Participant’s

(5) Reguired beginning date, A Participant's
required beginning duts iz the April 1 of the calendar
year following the later of: (1) the calendar year in
which the Paricipant attains age 701/2, or (2) the
calendar yeer in which the Participant retires or such
other date under Code § 401 {a)¥9) by which required
minimum disiributions must commence, :

(F) Geners] 2009 weiver. The reguirements of Code
§ 401(a){9) and the provisions of the Plan relating
therete, will not apply for the distribution calendar
year 2009,

{i) Specizl ruie regarding waiver perjod, For
purposes of Code § 401(a)}(9) and the provisions of
the Plen rclating thereto: (a) the required beginning
date with respect to any individual will be determined
without regard to this Article IV for purposes of
spplying Code § 401(a)}(9) for distribution ealendar
years other than 2009; and (b) it the 5-year ruls of
Code § 401(a)}9XBXii) applies, the 5-year period
described therein shall be determined without regard
to calendar year 2009,

(2 Eiigiole rollover distributions, X all or any
portion of a distribution during 2009 is treated as en
eligible rollover distribution but would not be so
treated if the minimum distribution requirements
under Code § 401(a)(9) had applied during 2009,
then the Plan will not treat such distribution as an
eligible rollover distrfbution for purposes of the direct
rollover rules of Code § 401()31), the notice
requirements of Code §402(f), or the 20%
withholding requirement of Code § 3405(c).

{3) Participant may elect. The Plen will pemit
an affected Pariicipant to elect whether to reccive
hisher RMD distribation for 2009. If the Participant
fails to notify the Administrative Services Provider of
hisher waiver, the Pian will distribute the 2009
RMD ta the Participant.

4.04 DEATH BENEFITS, Upoa the death of
the Pacticipant, the Administrative Services Provider
must pay or direct the Trustes to pay the Parlicipant’s
Arcount in aceordance with Section 4.03. Subject to
Section 4.03, a Beneficiary may clect the timing and
method of payment in the same manner ag 2
Pasticipant may elect under Section 4.2, if such
elections apply.

In the case of & death occurring on or after
January 1, 2007, if a participant dies while
quahﬁed milltary service (as defimed in
Code § 4 14(u)), the survivors of the Participant are
entitled to emy additional benefits (other then benefis
accruals relating to the period of qualified military
service) provided under the Plen a5 if the participant
had resumed and then terminated employment on
account of death,



4,05 DISTRIBUTIONS PRIOR TO SEVER-
ANCE FRO Notwithstending
the Section 4.01 distribution restrictions, the Plan
permits the following in-service disiributions in

accordance with this Section.
{A) Unforeseeable Emergency. In the event of 2
icipant's  unforeseeshle emergency, the

Administrative Services Provider may make 2
distribution to & Participant wha has not incyrved a
Soverance from Employment.

An unforesocable emergency is a severe
financial hardship of a Participant or Beneficiary
resulting from: (1) illness or accident of the
Participant, the Perticipant’s Beneficiery, or the
Participart’s spouse or depentdent (as defimed in
Code § 152, and, for taxable ysars beginning on or
after Yamwary 1, 2005, without regerd to Cods & 1
SAEX1) (B)2), and (@X1XB)); (2) loss of the
Participant’s or Beneficimy’s properly due to
casualty; (3) the need to pay for the funers! expenses
of the Participant's spouse or dependent {as defined
in Code § 152, und, for taxable years beginning on
or efter Japuary 1, 2005, without regard i6 Codo § 1
S2(bX1), (bX2), end (d)(1)X(B)); or (4) other similar
extraordinary end unforeseeable circumstances
grising from events beyond the Pmticipant’s or
Beneficiary’s control. The Administrative Services
Provider will not pay the Paricipant or the
Beneficidry more then the emount ressonsbly
necessary to satisfy the emergency need, which may
include amounts necessary 1o pay taxes or penalties on
the disiribution. The Adminisirative Services
Provider will not meke payment to the extent the
Participant or Beneficiary may relieve the financial
kardship by cessation of deferrals under the Plen,
thtough insurance or other reimbursement, or by
liquidation of the individual’s aasets to the extent
such liquidation would not cauze severe financial
hardship,

> _'l'hePa;u.;'cipant‘s Beneficiaty {s baennﬁ person Wh:n;
artioipant desi as 2 “primary oinry™
wﬁohwm&ymmMaPuﬁdpe;?sHm
account upon the Participent’s death.

A Participant’s unforeseesble emergency cvent
includes & severe financial herdship of the
participant’s primary Beneficiary under the Plan, that
weuld (:mutitut;le an emergency event if it occnrred
with respect to the participant’s spouse or dependent
as defined under Code § 152.

niB) De minimis distribution. A Participant may
slect 10 receive a distribution of his/her Account
where: (1) the Participant’s Acoount (disregarding
Rollover Contributions) does not exceed $5,000 (or
such other amount as does not exceed the Code §
41 1(a)1 1XA) dollar amount); (2) the Participant has
not made or recelved an allocation of any Deferral
Contributions under the Plan during the two-year
period ending on the dste of distibution; and (3) the
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Participant has not reseived 2 prior distribution under
this Section 4.05(B).
{C} Disiribution of Rellover Coniributions, A

Participant may request and receive distribution of
hisher  Account atrilvieble ©  Rollover

Contributions {but not to Traasfers) befors the
Participant has a distributable event under Section
4,01,

L ESTIC RE1 A 3 _DRTDER! 8
Notwithstanding eny other provision of this Plam, the
QDRG provisions wili spply, The Administrative
Services Provider {and any Trustee) must comply
with the terms of a QDRO, as defined in Code §
414(p), which is issued with respect to the Plan.

{4) Time and Method of Peyment, Thig Plap
specifically permits distribution to an eltcmate payee
under & QDRO ut any time, notwithstanding any
contrary Plan provision and irrespective of whether
the Participant has attained his/her earliest retirement
age (as defined under Code § 4 14(p)) under the Plan,
Nothing in this Scction 4.06 gives a Participant a
right to receive distribution at & time the Plan
otherwisc does not permit nor authorizes the aliemate
payee fo receive a form of payment the Plen does not
pearmit,

(B) QDRO Procedures. Upon receiving a demestic
refations order, the Administrative Services Provider
prompily will natify the Partivipant and any alemate
payeo named in the order, in writing, of the receipt of
the order and the Plan's procedures for
the qualificd siatus of the order. Within a reasongble
pedod of time after receiving the domestic relations
order, the Administrative Services Provider must
determine the gualified status of the order spd must
noufy the Psrifcipant and each slternate payee, in
writing, of the Administrative Services Provider’s
determination. The Administrative Services Provider
must provide notice under this paragraph by muiling
to the individual’s eddress specified it the domestic
relations oxdas.

(C}) Accounting, Tf any portion of the Participant’s

Account Balance is payable under the domestic
relations order diring the period the Administrative
Services Provider is making &s detenmination of the
qualifisd status of the domestic relations onder, the
Administrative Services Provider may maintin a
separate accounting of the amounts payable. If the
Administrative Services Provider determines the
order {3 @ QDRO withiu 18 months of the date
amounts first are payable following receipt of the
domestic relations order, the Administrative Services
Provider will distribute or will direct the Trustee o
distribute the payable amounts in accordance with the
QDRO, I the Administrative Services Provider does
not meke its determination of the qualified status of
the order within the 18-month determination period,
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the Administrative Services Provider will distribute
or will direct the Trustes to distribute the payable
smounis in the manner the Plan would distribute if
the order did not exist and will apply the order
prospestively if the Administretive Services Provider
later determines the order is £ QDRO.

To the extent it {8 not inconsistent with the
provisions of the QDRO, the Administrative Sorvices
Provider may segregate or may direct the Trustee o
ssgregaie the QDRO amount in a segregated
investment account. The Administrative Services
Provider or Truetes will make any payments or
distributions required under this Section 4.06 by
separate  benefit checks or other separate
distribution to the elternate payee(s).

(D} Permissible QDROs. A domestic relations order
that otherwise satisfies the requirements for 2
qualified domestio relations order ("QDRO™) will not
Teil to be a QDRO: (i) solely because the order is
issued after, or revises, auother domestic relations
order or QDRO; or (ii) solely because of the time ot
which the order is issued, including issuance after the
annuity eterting date or after the particlpant’s death,

4.07 RIRECT ROLLOVER OF ELIGIBLE
ROLLOVER DISTRIBUTIONS - GOQVERN-
MENTAL PLAN,

{A) Participant Election. A Participant (including
for this purpose, a former Employec) may elect, st
the time and in the manner the Administrative
Services Provider to have any portion of
his/her cligible rollover distribution from the Plan
peid directly to an cligible retirement plan specified
by the Participant in 2 direct rollover election. For

ses of this election, a “Participant” includes ag
to their respective interests, 8 Partivipant’s surviving
apouse aud the Participwal’s sponse or former spouss
wha is an alternate payee undera QDRO.

{B) Rollover and Withholding Notice. At leest 30
days and not more than 180 days prior to the
Trustee's distribution of an eligible rollover
distribution, the Administrative Services Provider
must provide a written notice (including » summary
notice as permitied under applicable Treasury
regulations) explainiag to the disiributes the rollover
option, ihe applicability of meandatory 20% federal
withholding to eny amount not directly rolisd over,
end the recipient’s right to toll over within 60
after 11‘1‘4; dete of recejpt of the distripution (“rollover
notice™),

{C) Nen-tpouse Bemeficiery roflover right. A non-
spouse Beneficiary wha is a “designated beneficiary™
under Code § 401 (a)}(9)(E) and the regulations
thereunder, by & dircct trustee-to-trustee transfer
(direct rellover™), may roll over all or any portion of
his/her distribution to sn individual retirement
account the Beneficiary establishes for purposes of

receiving the distribution. In order to be able to rell
11110

over the distribution, the distribution otherwist must
salisfy the definition of eu cligible rollover
distribution.

(l;hCertaln requlrem:g:isa:;ot upp!i];nble.
Although a non-spouss Ben may roll over
directly a distribution, commensing with distributions
efter December 31, 2009, the disribution will be
subject to the direct rollover requirements of Code §
401(2}(3 1) {including the automatic rollover
provisions of Code § 401{a}(31)(B)), the notice
requirements of Code § 402(f) end the mandstery
withholding requirements of Code § 3405(c). ¥f n
non-spouss Beneficiary receives a distribution from
gl’lm,thcdimibuﬁonismteligibhfora“ﬁo-day”
lover.

(2) Trost Benefictary, If the periicipant’s
named Benefiolury {3 & trust, the Plan may make &
direct rolfover 1o an individual retirement account on
behalf of the trust, provided the trust satisfies the
requirements to be a deaignated bencficiary within
the meming of Code § 401 (a)(9XE).

(3) Required minimum distributions not
eligible for rollover. A non-epouse Beneficiary may
not roll over an amount which is 3 required minimum
distribution, as determined under applicable Treasury
reguletions and other Revenue Service guidance. If
the participant dics before his/her required beginning
date and the non-spouse Beneficiary rolls over to an
IRA the meximum amount eligible for rollover, the
Beneficiary may elest to usc cither the S-year rule or
the life expectancy rule, pursuant t¢ Treas. Reg. §
1401 (8)9)-3, A-4(c}), In determining the required
minimum disiributions from the IRA that receives the
non-spouse Beneficiary*s distribution.

(D) Definitions. The following definitions zpply to
this Section:

(1) Eligible rollover distribution. An eligible
rollover distribution is any distribution of &ll or any
pation of & Panticipant’s Account, except an eligible
rollover distribution does not include: (2) any
distribution which is oue of 2 reries of substantially
m]perlodic payments (uot less frequently than

y) made for the life (or life expectancy) of the
Perticipant or the joint lix:::i (or joint life
expectancies) of the Participant the Participamt’s
designsted Beneficlary, or for a specified porfod of
fen years or more; (b) any Code § 401 (a){9) required
minimum distribution; (¢} any unforeseemble
emergency distribution; and {d) any distribution
which otherwise would be an eligible rollover
distribution, but where the total distributions to the
Participant quring that calendar year arc reasonsbly
expeoted to be less than $200.

{2 Eligible retirement plan, An eligible
retirement plan is an individual retirement account



described in Code § 408(z), an individual retirement
srnuity deseribed in Code § 408(b), an enmity plen
described in Code § 403(a), a gualified plan
described in Code § 401(a), an annuity contract {or
custodial agreement) described in Code § 403(b), or
an cligible deferred compensation plan described in
Code & 457(b) and meintaized by an Employer
deseribed in Code § 457(=M1)(A), which sccepts the
Perticipant’s. tha Participant's gnonse or aliernate
payee's eligible roliover disiributicm. For
distributions mede after December 31, 2007, a
Participant or Reneficiary may elest to roll over
directly an eligible rollover distribution to a Roth
IRA described in Code § 403A(b).

(3) Direct rollover. A ditect rellover is a
peyment by the Plan to the eligible retirement plan
specified by the distributee.

(#) Mandatery distribution. The
Administrative Services Provider is directed to make
& mandatory distribution, which is an eligible rollover
distribution, without the Participant's consent
provided that the Participant®s Account is less than
$1,000. A distribution to = Beneficiary is not e
mandatory distribution,

(5) 401(a)(31}(B) Effective Date., The §
401(a)(31 XB) Effective Date is the date of the close
of the first regular legislative session of the
legisletive body with the authority to amend the Plan
that begins on or after January 1, 2006,

4.08 ELECTION TO DEDUCT FROM
DISTRIBUTION. For distributions in taxsble years
beginming after December 31, 2006, an Eligible
Retired Public Safety Officer may elect anaually for
that =xable year to have the Plan deduct an amount
from a distribution which the Eligible Retired Pubiic
Safety Officer otherwise would receive and include
in income, The plan will pay such deducted amounts
directly to the provider &s described in Section
4.08(A).

{A) Direct payment. The Flan will pay directly v
the provider of the accident or health insurance plan
or qualified long-term care insurance contract the
amomnts the Eligible Retired Public Sefety Dfficer
has elected to have deducted from the disttibution,
Such amounts may not exceed the lesser of $3,000 or
the amount e Participant paid for such taxable year
for qualificd healthcaie premiumns, snd which
otherwise complies with Code § 402(1),

(B) Definitions.

(1) Eliglble retired pnble safety officer. An
“Eligible Retired Public Safety Officer”® is an
individual who, by reason of disability or atainment
of normal retirement age, has experienced a
Severance from Employment as 4 Public Safety
Officer with the Employer.
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{2) Public safety officer. A “Public Safety
Officer” has the same meaning as in § 1204(9)0A) of
the Omnibug Crime Coutrol and Safe Streets Act of
1968 (42 U.S.C. § 3796H(9)A ).

£3) Quskfied bealtk fosnrance prempums, The
term “quzlified heslth insurancs premiums” mesns
premivme far soverepe for the Blisible Rothred Public
Safety Offiesr, his/her spouse, and dependents, by an
accident or health plan or qualified long-term care
Iisurance coniract {as defined in Code § 7702B(5)).

ARTICLE V
ADMINISTRATIVE SERVICES PROVIDER -
DUTIES

501 TERM [ VACANCY, The Administrative

Services Provider wili servo umiil his/ber snccessor is
appointed, In case the Employer has not appointed a
succeasor Administrative Services Provider, the
Employer will exercise any and all duties of the
Administrative Services Provider pending the filling
of the vacancy.

5,02 DUTIES. The Administrative Services
Provider will have the following duties:

{a) To create administrative forma necessary
for the proper and efficient administration of
the Plan provided the forms are not
inconsistent with the texms of the Plan;

(t) To enforce the terms of the Plan and its
procedures, including this document and such
other documents related to the Plan's
operation;

{¢) To make, at the direction of the
Participant or Beneficiary or pursuant to
Section 4.07(D){4), distributions of an
Account;

(@) To review in sccordance with the Plan's
procedures respecting a cirim for (or denial of
2 claim for)  benefit under the Plan;

() To fumnish the Employer with information
which the Employer may reguire for tax or
other purposes;

(£} To make disttibutions on ascount of

unforesecable emergency in accordance with
the Plan’s procedures;

(g) To nccept Defeiral Contributions,
Employsr Contributions, and Rollover
Contributions:

{h) To accept Transfers;
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(i) To accept Participant or, in the case of a
dixensed Participant, Benefidary directlon of
mvestment;

() To comply with eny reporting and
disclosure rules epplicable to the Plen;

(k) Tomake loans to Participants if elecied by
the Employer;

(1} 7To appoint agents to act for and in
performing its third party administrative
scrvices fo the Plan; and

(m) To undertake any other action the
Adminis{rative Services Provider decms
reasonable or necessary to provide third perty
administrative services to the Plan,

5.03 LOANS TO PARTICIPANTS, The
Employer may elect to permit the Administrative
Services Provider and/or Trustee to make Plan [oans
to Participants by executing a participent loan
progrum document with the Administrative Services
Provider. Any loan by the Plan to a Participant chall
be made in compliance with Code § 72(p). If Plan
lorns are permitted, the Administrative Services
Provider, with the approval and direction of the
Employer, may ostablish, amend or terminate from
time to time, nondiseriminatory administrative
procedures for administering loans. Such loan
procedures must be & written document and must
include: (1) the procedure for applying for a loan; (2)
the criteria for approving or denying a loan; (3) the
limitations, if any, on the types and amounts of loans
aveilable; and (4) the events constituting default and
the steps the Plan will take to preserve Pizn assets in
the event of defsult. Any administrative procedures
adopted under this Section 5.03 shall be construed as
part of the Plan, :

5.04 INDIVIDUAL ACCOUNTS / RECORDS,
The Administrative Services Provider will maintain o
separete Account in the name of each Participant to
reflect the velue of the Participent's Deferred
Compensation under the Plan.

5.0 VALUE QF PARTICIPANT’S

The valuc of cach Dartinipant's Account

consists of his/her aceumulated Deferred

Compensation, as of the most recent Accounting

Date or any later date a8 the Adminjstrative Services
Provider may detenmine,

506 ALLOCATIO : )
OR _1LQSS, As of ecach Accounting Date

VB
§

eac
other veluation date determined under Section 5.04),
the Adminisirative Scrvices Provider will edjust
Accounts to reflect net income, gain or loss, if any,
since the last Accounting Date or Account valuation,
The Administrative Services Provider will continue
to allocate net income, gain and Joss to a Participant's

13 119

Account subject 1o an installment distribution, until
the Account is fully distribuied,

SOTACCOUNT  _ CHARGED The
Administrative Services Provider will charge all
distributions made to a Participant or to his/her
Beneficiary, or transferred under Section 9.03 from
his/ber Account, sgainst the Account of the
Participant when made,

3.08 RARTICIPANT DIRECTION GE
INVESTMENT. Subject to the terms and conditione
required by the Administrative Services Provider and
the Trustee, if any, & Participant will bave the right to
direct the investment or re-investment of the asscts
comprising the Participant's Account. The
Administrative Services Provider will account
separately for the Participant-directed Accounts. The
Partinipant®s right to direct mvestment does not give
the Puarticipent any vested interest or seoured or
preferred position with respect to assets over which

he/sha has investment responsibility.
5.09 K
Esch Pericipant’s Account will be
immediately 100% vested,

5.10 N IBLE
SIATUS, The Employer may take any such
necessary and appropriate action to preserve the
status of the Plan as an Eligible 457 Plan.

5.11 LIMITED LIABILITY, The Employer
will not be liable to pay plan benefits to a Participant
in exness of the value of the Participent’s Acoount a3
the Administrative Services Provider determines in
accordance with the Plan terms. The Employer, the
Administrative Services Provider, or the Trustes wiil
not be lisble for losses arising from depreciation or
shrinkage in the value of any investments acquired
under this Plan.

3.12LOST PARTICTPANTS, If the
Administrative Services Provider is uneble io locate
any Particjpant or Beneficiary whose Accouni
becomes distributable (2 “lost Participant™), the
Administrative Services Provider will apply the
pravisions of this Section 5.12.

(4) Attempt to Locate, The Administiative Services
Provider will attempt 1o locate a lost Participant and
may nes gne or more of the follewing methods: (1)
ide a distriibution notlee to the Jost Participant at
s/her Jast known address by certificd or registered
matl; (2) use the IRS letter forwarding program under
Rev. Proc. 94-22; (3) use & commerciai locator
eervice, the internet or other general search method;
(4} use the Socis] Security Administration or PBGC
seerch program; or (5) use such other methods as the
Administrative Services Provider believes prudent.



(B) Faflure to Locate. If a lost Participant is not
located after 6 months following the date the
Administrative Services Provider first attempts to
locate the lost Participant using one or more of the
methods described in Section 5.12(A), the
Administrative Services Provider may employ the
unclaimed property processes of the state of the lost
Participsnt’s last known address, Neither the
Administrative Services Provider nor the Trustee
shall be responsikle for restoring the Account
(including potential pains} ifa lost Participant whose
Account was deposited with a state later makes a
¢laim for his/her Account,

(C) Nonexcimivity and Uniformity, The provisions
of this Section 5.12 are intended to provide
permissible but not exclusive means for the
Administrative Services Provider to adminisier the
Accounts of lost Participants. The Administrative
Services Provider may utilize sny other reasonable
method to locate lost Perticipants and to administer
the Accounts of lost Participants, including such
methods as the Revenue Service or other regulatory
agency may in the future specify. The Administrati
Services Provider will apply Section 5,12 in a
reasonable manner, but may in determining a specific
coursc of action as tc a particular Account,
reasonably take into sccount differing circumstances
guch a5 the amount of = lost Participant’s Account,
the expense {n attempting to locate a lost Participant,
the Administrative Services Provider's ability to
establish end the expense of establishing a rolicver
IRA, and other factors, The Administrative Services
Provider may charge to the Aceount of & lost
Participant the reasonable expenses inenrred under
this Section 5.12 and which are associated with the
lost Participant’s Asoouxt.

SIIPLAN __  CORRECTION, The
Administrative Services Provider, as dircctad by the
Emplayer, may underiake such correcticn of Plan
exrors as the Employer deems necessary, including
but not limited to comection to maintain the Plan’s
status a8 an “eligible defemed compensstion plan”
under the Cods.

ARTICLE VI
PARTICIPANT ADMINISTRATIVE
PROVISIONS

601 BENEFICIARY DESIGNATION. A
Participant from time to tims mey desipnate, in
writing, any personds) (including a irust or other
caitily), contingentiy or successively, to whom the
Administrative Services Provider or Trustee will pay
the Participant’s Account (inoluding any life
insorance proceeds paysble to the Participant’s
Acconnt) in the event of death. A Participant slso
may designate the method of payment of his/her
Accoumt, The Administrative Services Provider will
presaribe the form for the Participant’s written
designation of Beneficiary and, upon the Participent’s
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flling the form with the Administrative Services
Provider, the form revokes all designetions filed prior
to thet date by the same Participant. Provided the
Administrative Services Provider has been provided
reasonable potice thereof, a divorce decrae, or a
decree of legal separation, revokes the Participant’s
designation, if any, of his/her spouse s hisher
Bencficiary undsr tl){e Plan unless: {g) the decres or &
QDRO provides otherwise; or (b} the Particinant has
ro-designated histher former spouse as Beneficiary
following the date of the divoree decree, or other
decree of legal separation, The foregoing revocstion
provigion {if epplicable) applies only with respect to
& Participant whose divorce or icgal separation
becomes effective on or following the date the
Employer executes the Plan,

6.02 B R IGN N
If & Participant fails to name a Beneficiary in
accordance with Section 6.01, or if the Beneficiary
named by a Participant predeceases the Participant,
then the Administrative Services Provider will pay
the Participant’s remaining Account to the
Pesticipant's estate,

If the Beneficiary survives the Participant, but
dies prior to distribution of the Pasticipent’s eutire
Account, the Trustee will pay the remaining Account
1o the Beneficiary’s estete unless: (1) the
Participant’s Beneficiary designation provides
otherwise; or (2) the Bencficiary has properly
designated a Beneficiary. A Beneficiary only may
designaie a Beneficiary for the Participant’s Account
Balance remzining at the Beneficiary’s desth, end the
Beneficiary's designation otherwise complies with
the Plan terms. The Adminisirative Secrvices
Provider will direct a Truslee if applicable as to the
method and to whom the Trustee will make payment
under this Section 6.02.

6.03 PARTICIPATION AGREEMENT,

(A) General. A Participant must elect to make
Salsry Reduction Contributions on & Participation
Agreement form the Administrative Services
Provider provides for this purpose, The Participation
Agrecment most be consistent with the procsdures of
the Administrative Services Provider, The
Participation Agroement may impose such other
terms and limitations as the Employer or
Administrative Services Provider may d ine.

(B) Election Timing. A Participation Apreement
may not take effact earlier than the first day of the
calendar month following the date the Perticipant
executes the Participation Agreement and as 1o
Compensatlon paid or made available in such
calendar month, However, if an Employes is eligible
to become a Participant during the Employee’s
calendar month of hire, the Enployee may executc &
Parlicipation Agreement on or before the date he/she
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becomes an Employee, cffective for the month in
-which he/she becomes en Employec.

{C) Sick, Vacation and Back Pay. If the Employer
adopis a pelicy thet permits Parficipants to make
Salary Reduction Conyributione from accumulated
sick pay, from sccumulated vecation pay or from
back pay, 2 Participant who will incur a Severance
from Employment may execute & Partcipation
Agreement before such amounts are paid or made
svailable provided: {I) such amoumis &re paid or made
available before the Participant incurs the Severance;
and (ii) the Participant is an Employee in that month.

(D) Modification of Participation Agreement, A
Participation Agreement remains in effect until a
Participant modifies it or ceases to be eligible to
participate in the Plan. A Participant may modify
hisfher Particination Agreemant by sxssptng o now
Participation Agreement. Any modification will
become effective no ecarlier than the beginning of the
calendar month commencing after the date the
Partivipant executss the new Participation
Agreement, Filing a new Paricipation Agreement
will revoke &ll Participation Agreements filed piior to
that date, The Employer or Administrative Services
Provider may restriot the Participant’s right to modi
his/her Participation Agreement in any Taxable Year.

6.04 PERSONAL DATA TO ADMIN-
ISTRATIVE SERVICES PROVIDER. Each
Participant and cach Beneficiary of e decemsed
Participant must furnish to the Administrative
Scrvices Provider such evidence, data or information
as the Administrative Services Provider comsiders
necessery or desirable for the purpose of
edministering the Plan. The provisions of this Plan
are effective for the benefit of each Participant upon
the condition precedent that each Participant will
furnish prempily full, true and compiete evidence,
deta end information when requestcd by the
Administrative Services Provider, provided the
Administrative Services Provider sdvises each
Pariicipant of the effect of his failure to comply with
its request,

6.053 ADDRESS FOR NOTIFICAYION, Each
Participant and sach Beneficiary of a deceased
Perticipent must filo with the Administraiive Services
Provider from time to time, in writing, hisfher
gddress and any change of address. Any
communication, statement or notice eddressed o 2
Participent, or Beneficiary, s his/her last address
filed with the Administrative Services Provider, or as
shown on the records of the Employer, binds the
Pfrticipam, or Beneficiary, for all purposes of this
Plan.

6.06 TICIF, AR
If evidence is submitted to the
Administrative Services Provider which supports an
apinion that a Participant or Beneficlury entitled to &

Plan distribution is not able to care for hisher affairs
15110

because of a mental condition, s physical condition,
or by reason of age, the Adminisirative Jervices
Provider or the Trustee may make the distribution to
the Participant’s or Beneficiary’s guardian,
conservator, trustee, custodian {includiog under &
Uniformn Transfers cr Gifts to Minors Act) or to
hissher attorncyin-fact or to other legsal
representative upon furnishing evidence of such
status satisfactory to the Administrative Services
Provider and to the Trustee, The Administmtive
Services Provider and the Trustos do not have any
fiability with respect io payments so made and
neither the Administrative Services Provider not the
Trustee has any duty to make inquiry as to the
competence of any person entitled to receive
payments under the Plan.

ARTICLE VII
MISCELLANEOUS

7.01 NO ASSIGNMENT OR ALTENATION, A
Participant or Beneficiary does not have the right to
commmute, sell, assign, pledge, transfer or otherwise
convey or encumber the right to receive any
yayments under the Plan or Trust and the
Administrative Services Provider and the Trustee will
not recognize any such anticipation, essignment, or
alionation. The payments and the rights under this
Plan arc non-assignable and nontransferable, Subjest
to Section 8.15, & Participant’s or Bepeficiary’s
interest in the Trust is not subject to attachmens,
gurnishmoent, levy, &xecution or other legal or
oquitable process,

7.02 EFFECT ON QTHER PLANS, This Plan
does not affect benefits under any other retirement,
pension, or benefit plan or system established for the
benefit of the Employer’s Employess, and
participation under this Plan doss not affect benefits
receivable under any such plan or system, except to
the cxtentt providod in such plan or system,

7.03 WORD USAQGE, Words used in the
mesculine will apply to the feminine where
applicable, end wherever the context of the Plen
dictates, e plaral will be read as the singular and the
singular as the plural.

704 STATE 1AW, The laws of the state of the
Employer's principal place of business will
determine all ﬁestlons arising with respect to the

peevisions of this Prototype Ples, except 10 the extest
Fodera} law supersedes State law,
7.05 O

Nothing contained in this Plan, or any
modification or amendment to the Plan, or in the
creation of eny Account, or the payment of eny
benefit, gives any Employee, Participant or
Beneficlary any right to continue employment, eny
legal or equitable right ageinst the Employer, the
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Administrative Services Provider, the Trustee, any
other Employce of the Employer, or sny agents
thercof except as expressly provided by the Plan,

T W
CONSENT A] notices e
Plan and all Participant or Beneficiary dasignations,
clections, éonsenis or waivers must be in writing and
made in 8 form zcceptable to the Administrative
Services Provider. To the exient permitted by
Treasury regulations or other applicable gnidance,
eny Plan notice, eleciion, consent or waiver may be
trangmitted electronicaily. Any person entitled to
rotice under the Plan may wajve the notice or shorien
éﬁednoﬁee period except as otherwise required by the

ode,

7.07 LIMITATI N

EXCHANGES. The Employer and the
Administrative Services Provider may adopt
procedures to govern Participant elections and
directions conoerning & Participant’s, Beneficiary’s,
or Alternate Payee’s investment specifications and
may irpose limitations on transfers and exchenges
from one investment option with the Plan %o ancther.
These procedures shall be in addition to any
established by investment providers to the Plan, The
Employer end the Administrative Services Provider
may dectine to implement any investment
instructions for a Perticipant, Beneficiary, or
Alternate Payce where either deems appropriate,

7.08 EMPLOYER RESPONSIBILITY FOR

INFORMATION. The Employer will distribute slf
Plag related amendments, restated plan docaments,
and deferred compensation plan tax related
documentation to the Administrative Service
Providers when there are multiple Administrative
Servica Providers of the Plas.

7.09 USE OF PLAN ASSETS THAT ARE
I the

Plan receives money that is not attributable 10 an
Account, then the Employer will direct the
Administrative Services Provider as to the use of
these amounts. Examples includs, but are not limited
to, monsey recelved by the Flan as part of a
goftlement, litigation sward or fee reimbursement,
The Employer may use these zmounts to offset Plan
expenses or mey kllocate these zmounts to
Participante or as it deems epproprivte

ARTICLE vIIl
TRUST FROYISIONS

80L APPLICATION. The provisions of
this Article VI apply only if the Employer has not
elected to subssitute another trust, custodiaj accounts
or annuity contracts in lien of the Trust established
wnder this Artiels VIIL

© Copyright 2010 SunGard
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8.02 ACCEPTANCE / HOLDING. The
Trastec accepts the Trust creafed under the Plan end
sgress to perform the dutics and obligaiions imposed,
The Trustee must hold in frust under this Article VIII,
all Deferred Compensation until paid in eccordance
with the Plan terms.

§.03 RECEIPT OF CONTRIBUTIONS, The
Trustee is accovateble to the Employer for the funds
cortributed ta it by the Employer or the
Adminjstrative Services Provider, bt the Trustes
does not haws any duty © see thet the contributions
received comply with the provisions of the Plan.

8.04 FULL INVESTMENT POWERS, The
Trustee is authorized and empowered, but not by way
of limitation, to exersisc and perform the following
duties:

(a) To invest any part or all of the Trust in
any commaon or preferred stocks, open-end or closed-
end mutual funds, put and czll options traded on &
natione] exchange, United States retirement plan
boads, corporate bonds, debentures, convertible
debentures, commercial paper, U. 8. Treasury bills,
U. S. Treasury notes and other direct or indirect
obligations of the United Staies Government or its
agencies, improved or mimproved real estate situated
in the United States, limited partnerships, insurance
conttacts of any type, mortgages, notes or ofher
property of any kind, real or personal, and to buy or
sell options oo common stock on a nationslly
recognized options exchange with or without holding
the underlying common stock, as & prudent parson
would do under like circumstances. Any investment
made or retained by the Trustee in good faith will be
proper but must be of a kiad constituting a
diversification considered by law suitable for trust
investrmenis;

(b} To retain in cash so much of the Trust as
it may deem adviseble to satisfy liquidity needs of the
Plan and o deposit any cash held in the Trust in a
benk account at sessonable interest;

{¢} To invest, if the Trustes is a bank or
similar finameial institution supervised by the United
Statee or by a State, in any type of deposit of the
Trustee {or a bank related to the Trustse within the
meaning of Code §414(b)) at a reasonable rate of
intepest or in 2 common frust find ag deseribed in
Cade § 584, or in a coliective investment fund, the
provisions of which the Trust incorporaiss by this
reference, which the Trustee (or its affiliate, as
defined in Code § 1504) maintains exclusively for the
collective inveatment of money contributed by the
bank {or its affiliate) in its capacity es Trustee and
which conforms to the ruleg of the Comptroller of the
Currency;
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(d} To munsge, sell, contract to ssll, gprant
options to purchase, convey, exchange, transfer,
abapdaon, improve, repair, insure, lesse for any term
even (hough commencing in tbe future or extending
beyond the term of the Trust, and otherwise deal with
all property, resl or petsonal, in such manner, for
guch conaiderations sad oo such torms aud conditions
as the Trustes decides;

{¢) To credit and distribute the Trust es
directed by the Administrative Services Provider of
the Plan. The Trustes will not be abliged to inquire ae
10 whether any peyes or distributes is entitied to any
peyment or whether the distribution is proper or
within the terms of the Plan, or as to the memner of
making any payment or distribution, The Trustee wiil
be accountable only to the Administrative Services
Provider for any payment or distribution made by it
in good faith on the oxdor or dirscHom of the
Administrative Services Provider;

{f) To borrow money, to assumec
indebtedness, extend mortgages and encumber by
mortgage or pledge;

{g) To compromise, contest, arbitrate or
abandon claims and demands;

(h) To have with respect to the Trust all of
the rights of an individual owner, including the
power to exercise any and all voting rights associated
with Trust asseis, {o give proxies, to perticipate in
any voting trusts, mergers, consolidations or
liquidations, to tender sheres and to exercisc or
sell stock subscriptions or cottversion rights;

{i) To lease for oil, gas and other mincral
purposes and o create mineral soverances by grant or
reservation; to pool or unitize interest in oil, ges and
other minerals; and to enter inte opereting
mﬂm‘ cnts sod to execute division end transfer
orders;

(i} To hold any sceurities or other property
in the name of the Trustec or its nominee, with
depositories or agent depositories or in another form.
as it may deem best, with or without disclosing the
trust reiationship;

(k) To perform any and all other acts in its
J necessary ur appropriate for the proper and
advantageous management, investment and
distribution of the Truss

(I} To retain any funds or property subject to
any dispute without liability for the payment of
interest, and to decline to meke payment or delivery
of the finds or property until a court of competent
juriedlction makes & final adjudication;

(m) To file all tax returns required of the
Trustee;
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(n) To furnish to the Employer and the
Administretive Services Provider an annual statement
of sccount showing the sondition of the Trust and all
investments, recsipts, disbursements and other
transactions effected hy the Trustee during the Flan
Year covered by the statement aud also stating the
apsets of the Trust held at the end of the Plan Year,
which sceounts will be conclusive on all persons,
including the Employer and the Administrative
Services Provider, except as to any act or transaction
concerning which the Employer or the
Administrative Services Provider files with the
Trustes wriften cxceptions or objections within 90
days after the receipt of the accounts; and

{o} To begin, maintain or defend any
litigation necessary in connection with the
administretion of the Trust, excent that the Tructas
will not be obligad or required to do sa,

8.05 RECORDS AND STATEMENTS. The
records of the Trustec pertaining to the Trust will be
open to the inspection of the Employer at al]
reasonable titues and may be audited from time to
time by any person or persons as the Employer may
specify in writing. The Trustee will furnish the
Administrative Scrvices Provider whatever
information relating to ihe Trust the Administrative
Services Provider considers necessary,

8.06 FEES AND EXPENSES FROM FUND,
The Trustee will receive reasonable annual
compensation in sccordance with its fee schedule as
published from time to time, The Trustee will pay
from the Trust all fess and expenses the Trustee
reasonably incurs in its administration of the Trust,
unless the Employer pays the fees and expenses.

8.07 EROFESSIONAL _AGENTS, The Trusice
mey employ and pay from the Trust reasonable
compensation to agents, ettomeys, accountants and
other persons o advise the Trustee a8 in its opinion
may be necessery, The Trustee may delegate to any
agent, aitorney, accountant or othor person sclected
by it any non-Trustes power or duty vested in it by
the Trust, and the Trustee may act or refrain from
acting on the advice or opinion of any apent,
attorpey, sccouniant or other person so selected.

B.08 STRI
The Trustec may make disiribution
utidar the Plen in cach or property, of pertly in sach,
at its fair market value as determined by the Trustee.

8.09 RESIGNATION AND REMOVAL, The
Trustee or the Custodian may resign its position by
giving writter notice to the Employer znd to the
Administrative Services Provider, The Trustee's
notice must specify the effective dato of the Trustee’s
resignation, which date must be at Isast 30 days



following the date of the Trustes’s notics, umiess the
Employer sonsents in writing to shorter notice.

The Employer may remove a Trustee or a
Custodian by giving writien notice to the affected
perty, The Employer’s notice must specify the
effective date of removal which date must be at least
30 days following the date of the Employer’s notice,
except where the Employer reasonably determines a
shorter notice period or immediate removal is
necagsaty to protect Plan asssts.

{A) Appointment, In the cvent of the resignation or
the remeovel of & Trustee, where no other Trustee
continues to service, the Employer must appoint a
succeasor Trustes if it intends to continue the Plan. If
two or more persons hold the position of Trustes, in
the event of the removal of one such person, during
any period the selection of a replacement is pending,
or during any period such person is unable to serve
for any reason, the ramaining person or persons will
act a5 the Trusiee. If the Employer fails to appoint a
successor Trustee as of the effective date of the
Trustee resignation or removal and no other Trustee
remains, the Trustee will treat the Employer as
having appointed itself as Trustee and as having filed
the Employer's acceptance of appointment as
successor Trustee with the former Trustee.

(B) Automatic Sucecessor. Any ecorporstion which
succeeds to the trust business of the Trustee, or
results from any merger or consolidation to which the
Trustee is a perty, or is the transferee of substantially
all the Trustee's essets, will be the successor to the
Trustee under this Trust. The successor Trustee will
possess all rights, duties and pawers under this Trust
as it the successor Trustee were the original Trustee,
Nelther the Trustee nor the successor Trustee need
provide notice to any interested person of any
transaction resulting in & successor Trustee. The
successor Trustee need not file or cxecute any
additiona] instrument or perfonn any additional act to
beconie successor Trusiee.

8.11 VALUATI The Trustee
will value the Trust as of each Accounting Date to
determine the fair market vaius of the Trust assets.
The Trustee will value the Trust on such other date{s)
the Administrative Services Provider may direct.

8.12

Consistent with the Administrative
Services Provider’s policy adopted under Section
5.0%i), the Trustee may consent 1n writing to permit
Participants in the Plan to direct the investment to the
Trust assets, The Adminictretive Services Provider
will advise the Truatee of the portion of the Trust
credited to each Participent's Accoumt wnder the Plan,
and subject to such Particlpant direction. As a
condition of Participant direction, the Trustee may
impose such conditions, limitations and other

& Copyright 2010 SunGand
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provisions as the Trustee may deem appropriate and
&0 gre conslstent with the Administrative Services
Provider's policy. The Trustee will report to the
Administrative Services Provider the nct income,
gsin or losses incurred by each Participant directed
Account separately from the net income, gain or
losses incurred by the general Trust during the Trust
Year.

8.13 IHIRD PARTY RELJIANCE, No person
deating with the Trustee will be obliged to see to the
proper application of any money paid or propery
delivered to the Trusies, or % inquire whether the
Trustes has acted pursuant to any of the terms of the
Trust. Each person dealing with the Trustes may act
upon any notics, request or representation in writing
by the Trustes, or by the Trustee's duly authorized
ggent, and will not be liable to any person
whomeoaver in eo doing. The cerificate of the
Trustee that it is acting in agcordance with the Trust
will be conclusive in favor of any person relying on
the cerdificate.

8.14 INVALIDITY OF ANY TRUST
PROVISION, I any clauss or provision of this
Article VIII proves to be or is adjudged to be invalid
or void for any reason, such vond’ or invelid clause or
provision will not affect any of the other provisions
of this Article VIIH and the balance of the Trust
provisions will remain operative.

8.15 EX The Trustee will
hold all the assets of the Trust for the sxclusive
benefit of the Participants and their Beneficiaries and
neither the Employer nor the Trustee will use or
divert any part of the cotpus or income of the Trust
for purposes other then the exclusive benefit of the
Participants and Beneficfaries of the Plan. The
Employer will not have any right to the assets held by
the Trustee and the Trust assets will not be subject to
the claims of the Employer's creditors or, except es
provided in Section 4.06, of the creditors of any
Participant or Beneficiary. No Participant or
Beneficiary shall have any right to sell, assign,
transfer or otherwise convey hisher Accouat or any
interest in hisher Deferred Compensation
Notwithstanding the foregoing, the Administrative
Services Provider may pay from & Participant’s or
Beneficiary's Account, the armount the Administrative
Services Provider finds is lawfully demanded under a
levy issutd by the Internal Revenue Service with
respect o thet Fariicipsnt or Beneflclary or is
gought to be coollested by the United States
Government under 2 judgment resulting fromt an
unpaid tax sssessment against the Participant or
Beneficiary., Thc Trust cieatcd umder the
Employer‘s Plan is frrevocable and its assets will
not inure to the benefit of the Employer,

8,16 SUBSIITUTION OF CUSTODIAL
ACCOUNT OR ANNUITY CONTRACT. The
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Employer may elact to use one or more custodial
accounts or ernufty contracts in lieu of or in addition
to the Trust established in this Article VIIL Any such
custodial sccount or ennuity comtract must satisfy the
requizements of Code §457(g)(3) and spplicable
Treasury regulations,

8.17 GROUP TRUST AUTHORITY. Not-
withstanding any contrary provision in this Plan, the
Trustee may, unless restricted in writing by the
Administrative Services Provider, transfer assets of
the plen to a group trust that is opersted or
mainteined sxchusively for the commingling mnd
collective investment of monics provided that the
funds in the group trust consist exciusively of trust
assets held under plans qualified under Code section
401(a), individunl retirement accounts that are
exempt under Code section 408(s), and eligible
governmental plans that meets the requirements of
Code section 457(b). For this purpoge, = trust
includes @ custodial account that is treated as a tmst
under Code section 401(f) or under Code section
45Kg)(3). For purposes of valuation, the value of the
interest maintained by the Plan in such group trust
shall be the fair market value of the portion of the
group trust held for Plan, determined in accordance
with generally recognized valuation procedures.

ARTICLE IX
AMENDMENT, TERMINATION, TRANSFERS

9.0 AMENDMENT BY EMPLOYER /
SPONSOR. The Employer has the right at any time
and from time to time:

(a) To amend this Plan and Trust Agreement in
any manner i deems necessary or advisable in order
ﬁcon;inr:luethestaws of this Plan es an Eligible 457

an;

{8) To amend this Plan and Trust Agreement in
any other manner, including deletion, substitution or
modification of any Plan or Trust.

The Employer must make all amendments in
writing. The Employer may smend the Plan by
addends, by separate amendment, or by restatement
of the Plan, Bach amendment must state the date to
which it is either rewonctively or prospectively
cffective. The Employer 2lso may not make any
amendment that affects the rights, duties or
responsibilities of the Trustee or the Administrative
Services Provider without the written consani of the
affecied Truxies or the Administrative Services

The Employer will accept amendraents from
the Administrative Services Provider (inciuding
adoption of & substitute Plan and Trast) without being
required to re-sxecute the Plan, provided that the
amendinents are necessary $0 continue the Plan 2s an
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Eligible 457 Plan.

.02 TERMINATION / FREEZING OF
ELAN, The Employer has the right, &t any time, to
terminate this Plas or to ocease (freeze) further
Deferral Contributions to the Plen. Upon tsrmination
or freezing of the Plar, the provisions of the Plan
{other then provisions permitting continned Deferral
Contributions) remain operative until distribution of
ell Acocounts. Upon Plan terminstion, the
Administrative Services Provider or Trustee shall
distribute to Participants and Beneficiaries all
Deferred Compensetion as soon as is reasonably
practicable following ermination.

9.03 TRANSFERS, The Flan: (8) may accept
& Transfer of a Participant's Account in another
employer’s Eligible 457 Plan; or (b) may Transfer 2
Participant's (or Banefiolery’s) Acoconnt in thie Plan
to the another employer’s Eligible 457 Plan, The
other plan involved in the Transfer must provide for
Transfers. The Participant or Beneficlary, after the
Transfer will have Deferred Compensation in the
recipient plen at least equal to his/her Deferred
Compensation in the transferring plan {mmediately
before the Transfer, Any Transfer also must comply
with applicable Treasury regulations, and in
particular Troes. Reg. §§1.457-10(b)(2) es to post-
scvorance transfors between Eligible 457 Plans;
1.457-1 G{b)(3) as to transfexrs of 4l assets between
Eligible 457 Fians; end 1.457-1 O(b)4) a5 to transfers
between Eligible 457 Plans of the same Employer.
The Administrative Services Provider will eredit zoy
Tranefer accepted under this Section 9.03 to the
Pearticipant's Account and will treat the transferred
amount as a Deferrel Contribution for all purposes of
this Pien except such Transfer will not be treated as a
Deferral Contribution subject to the imitstions of
Artiole [IL. The Plan"s Transfer of any Participant’s
or Benaficiary’s Account under this Section 9.03
completely dlscharges the Employer, the
Administrative Services Provider, the Trustee end the
Plan from any liability to the Participant or
Beneficiary for any Plan benefits.

9.04

SERVICE CREDIT, A Participant, prior to otherwise
incurring @ distributable event under Article IV, may
direct the Trustes to trarefer (ps of January 1, 2002,
or later) ali or a portion of his/her Account to &
govemmental defined benefit plan (under Code
$414(d)) for: (n) the purchase of permissive sarvice
credit (under Code §41 5(n)(3)(A)) under such plan,
or (b) the repayment of contributions and earnings
previously refunded with respect to a forfeiture of
service credited under the plan (or undar another
govermmental plan within the same Stats) to which
Code §415 does not apply by reason of Code
$415(kX3).
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ORDINANCE TO AMEND CHAPTER 25 OF THE CITY OF MEMPHYS CODE OF
ORDINANCES GOVERNING THE CITY PENSION SY STEM
TO FPROVIDE A 2016 CASE BALANCE PLAN
AND A 2016 DEFINED CONTRIBUTION PLAN

police officers and firefighters, assubseqnenﬁyamen&edmdmwdﬂ:em&memﬁme,mﬂ
consisting of & 1948 plan (that part of the plan benefiting employees perticipating under the
Provisions of sections 25-60 through 25-99) end a 1978 plan (thet part of the plan benefiting
employees participating under the provisions of sections 25-160 through 25-199), es amended in
2012, currently codified and established under City Ordinance Chapter 25, Articles | through
VII, Division 1 and Division 2 (collectivel , “the Pension System™); and

WHEREAS, in order to protect and enhance the Pension System’s actuatial soundness and
ensure the long-term financial viability of the Pension System it is necessary that the Pension
System be further amended as set forth herein; and

NOW, THEREFORE,

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MEMPHIS, that the Pension
System shall be amended as follows:

1. The following Sections 25-1(1)(17), 25-1(42), 25-1(43), 25-1(44), 25-160(a) and 25-160(c)
shall be amended and restated as follows:

1. Sec. 25-1(17) Employee shall be restated and amendad in its entirety to read es follows:

(17) Employee: Any person hired on or before June 30, 2016, but who as of
June 30, 2016 has seven and one-half (7.5) or more years of service with the
City and who was on June 30, 2016 a participant in the City of Meamphis
Retirement System for General Employees, including police officers and
ﬁreﬁghtcrs,mdmCiWOrdinanceChaptarZS,ArﬁelesIthmughVHinthe
regular, fll-time employ of the City to the extent that the City confributes io
thesﬂmyofsuchemployeeinajobchssiﬁcuﬁonortiﬂethatthcﬁty
admﬁﬁstraﬁunshalldesimteaseﬁgiblﬂforpmﬁcﬁ:aﬁqnintthkn,
including aily person who is elected to histher office by the people, but not
including the light, gas and water division of the City, temporacy employees
a8 classified by the City, part-time employees, or any employee mandated by
law to contribute to the federal Social Security system and not eligible to be a
perticipant by his/her job classification.
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2. Section 25-1(42) Trust fimd shall be renumbered as Section 25-1(43).

3, Bection 25-1(43) Year of service shall be remumbered &s Section 25-1(44).

4 Theto shall be added as Section 25-1(42) the following Section 25-1(42) Trangferred

Pariicipant:

5. Sec. 25-
follows:

(42) Tramsferred Participant: Each participant who is ectively employed as of
Jume 30, 2016 but whe as of June 30, 2016 has less than seven and one-half
(7.5) years of service with the City and who was on June 30, 2016 a participant
in City of Memphis Retiroment System for General Employees, including
police officers and firefighters, under City Ordinance Chapter 25, Articles I
twough VII, Diviston 1 or Division 2.

160(a) Participation shall be restated and amended in jts entirety to read as

(@) General rule. Subject to section 25-160(b) and (c), and section 25-163(b),

each person who shall become an employee on or after July 1, 1978 and
prior to July 1, 2016, shall be or become a participant in this 1978 plan as of
his/her employment creditable service date without any further action on
his/her part and shall remain a participant until s/he terminates employment
with the City, provided, however, if such person on June 30, 2016 bas less
than seven and one-half (7.5) years of service with the City such person
shall be a Transferred Participant.

6. Section 25-160(c) Elected employes rule shall be restated and amended in its entirety to
read as follows:

Elected employee rule. Any Eligible Employee who is elected to histher
positior: prior to July 1, 2616, including the Mayor or any member of the
City Council, may elect to participate i this Plan as of the date he/she
begins his/her elected duties, provided:

1. Such elected employes makes a written slection to the
Board within ninety (90) days of such date; and |

2. If such elected Eligible Employee elects to begin
participation after the date he/she begins his elected
duties, he/she




a Enmthislebeforetheexpiraﬁonof
his/her then current term of office; and

b. Upon such entry, pays into the Trust Fund the
Employee Contributions payable for the
period since such date he/she began his/her
elected duties, with compounded interest at
the rate established by the Board,

L. There shall be added ay Part 6 Benefis for Transferred Participants the following:
Fart 6. Benefit for Transferred Participants
See. 25-201. Cessation of Aceruals for Transferred Participants.

Notwithstanding any other contrary provision of this Pension System, in
caiculafing the accrued benefit (including the right to any optional benefit
provided under the Pension System) of any Transferred Participant, such
Transferred Participant shall accrue mo additional benefit under the
Pension System, Division 1 or Division 2 on or after June 30, 2016,

Sec. 25-202 through 25-209. Reserved,

III. There shall be added to the Pension Systemn the following Division 3. 2016 Cash Balance
Plan/Defined Contribution Plas, providing for the following:

DIVISION 3. 2016 CASH BALANCE PLAN/DEFINED CONTRIBUTION PLAN
Part 1. Definitions
Sec. 25-210. Definitions,

(1) Adcerued benefi. A monthly benefit accrued as of the annuity commencement date
for a participant, payable semimeonthly, equal to the actuarial equivalence of the sum of (i)
the participant’s cash balance account, (if) the participant’s defined comtribution plan
account, and (fii) any Rollover Account of the participant imder Sec. 25-260 hereof

(2) Actuarial equivalence: Equality in value of the aggregate amounts expected to be
received under different forms of antmity payment based upon interest at five (5%) per
eanum compounded annvally and the applicable mattality table as prescribed by the
Secretary of Treasury pursuant to Section 417(e}(3)(B) of the Internal Revenue Code of the
Plan Year inchuding the annuity commencement date of the participant.
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(3) Cash Balance Account: A hypothetical participant account which shall be credited
with the participant’s etployee cash balance plan contributions wnder Sec, 25-220, the city
cash balance plan allocations under Sec. 25-221, and the interest credits under Sec. 25-223.

{(#4) Defined Contribution Plan Account: A perticipant account as set forth in Sec. 25-234.

(3) Normal Form of Benefil: The normal form of benefit for a non-married participant is
2 level single life annuity. The normal form of benefit of & married participani is a level 75%
joint and survivor benefit.

(6) 2016 Plan: The Cash Balance Plan and Defined Contribution Plan established
hereunder,

Part 2. Participation
Sec. 25-211, Participation in 2016 Cash Balance Plan/Defined Contribution Plzn.

a. General rule. Each person (1) who is hired on or after July 1, 2016, or (2) who is a
Transferred Participant as defined in Sec. 25-1(42), in each case who is in the regular, full-
time employment of the City to the extent that the City contributes to the salary of such
employee in a job classification or title that the City administration shall designate as eligible
for participation in the Plan, including any person who is elected to histher office by the
people, but not including the light, gas and water division of the City, temporary employees
as classified by the City, part-time employees, or any employee mandated by law to
contribute to the federal Social Security system and not eligible to be a Participant by his/her
job classification, shall become a participant in this 2016 Plan as of his or her employment
creditable service date without any further action on his or her part.

b. Grandfather rule for 1948 and 1978 plans. Any employee whose reemployment
commencement date occuts on or after July 1, 2016, and who terminated employment as a
member in the city retirement system under the 1948 plan or 1978 plan and properly elected
a deferred pension under Sec. 25-83 or Sec. 25-183 or who retired as a participant in such
1948 plan under section 25-78, 25-81 or 25-82, or who retired as a participant in such 1978
plan under section 25-178, 25-18] or 25-182, shall be 2 member in such 1948 plan or 1978
plav upon histher reemployment commencement date and shall not participate in this 2016

c. Elected employee rule. Any employee who is elected to his or her position from and
after July 1, 2016, including the mayor or any member of the council, mey elect to participate
in this 2016 Plan as of the date s/he begins his/her elected duties, provided:
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(i) S/he makes such written election to the board within ninety (90) days of such
date; and

(2 If in her/his timely election s/ke elects to begin participation in the 2016 Plan
after the date s/he begins her/his elected duties:

(3) S/he enters the 2016 Plan before the expiration (other than because of ordinary
disability) of her/his then current term of office; and

(4} Upon such entry, s/he pays into the trust fiund the employee contributions payable
for the petiod since such date s/he began her/his elected duties, with compounded interest
at the rate cstablished by the Board,

d.  Part-time employee rule. Part-time assistant city attorneys and other part-time
employees who may hereafter be specificaily included by amendment to this 2016 Plan shal
be participants in this 2016 Plan unless within ninety (50) days of employment they request
in writing ¢o be excluded and the request is approved by the mayar.

Sec. 25-212. Reemployed participants.

Except as provided in section 25-211(b), any former patticipant under this 2016 Plan or

the 1978 plan, as amended in 2012, or the 1948 plan of this chapter who is reemployed as

an employee shall enter this 2016 Plan as a participant upon his/her reemployment
commencement date. Histher years of service shall be determined as provided under

section 25-1(44).

Sse, 25-213. Transferring pearticipants to the plen.
RESERVED
Sec. 25-214. Transferring particinants frome ¢he plan,
RESERVED
Sec. 25-215. Paréicipant information,
The head of each city department shall give immediate notice in writing to the Board of

any new employee, and of the change iu stafus of any employee in his’her department
resulting from transfer, promotion, leave of absence, resignation, reinstatement, dismissa

5
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or death. The head of each depariment shall furnish such other information, concerning
any participant, as the Board may require.

See. 25-216 t0 25-219 Racerved.

Part 3. Cash Balance Plan Contributions

Sec, 25-220. Purticipant employes cash balance plan contributions.

(®

®)

(c)

(d

Effective July 1, 2016, each 2016 Plam participant who i8 not a police officer or a
firefighter shall make a mandatory cash balance plan contribution to the trust fund
in en amount equal to two percent (2%) of his/her compensation. Such
contribution shall be paid by the participant while an employee until his/her
retirement or termination as an employee. Such contribution shall be in addition
to any defined contribution plan contribution of the employee.

Effective July 1, 2016, cach 2016 Plan participant who is a police officer or a
firefighter shall make a mandatory cash balance plan contribution to the trust fund
in an amount equal to two percent (2%) of his/her compensation. Such
contribution shall be paid by the participant while an employee until his/her
retirement or termination as an employee. Such contribution shall be in addition
to any defined contribution plan contribution of the employee.

The contributions made by each participant to the trust fund shall be designated as
city contributions pursuant to Code Section 414(h). Such designation is
contingent upon the contributions being excluded from the pariicipani’s gross
income for federal income tax purposes,

Subject to the provisions of this 2016 Plan, the board shall adopt rules and
regulations governing the making of employee contributions by payroll deduction,
The bead of each city department shall apply the rate of contribution to the
compensation of each participant, and shall cestify to the comptroller on each
payroll the amount to be contributed, and shall promptly furnish to the board
copy of each payroll; and such amounts shall be deducted by the comptroller and
shailbepui&intotheirustﬁmdandcreditedbyﬁleboaldasmloyeecash
balance plan contributions of the participants for whom the contributions were
made. Evmypaxﬁcipantshallbedeemedtohaveconsentedandagreedtothc
employee cash balance contributions provided and made hereunder. Payment of
salary, less such cash balance plan contributions and any defined contribution
plan contributions provided herein, shall be & full and complete discharge of all
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claimsanddemandswhamoeverfortheserviccrenderedbysmhpersontotha
city during the period covered by such payment, except his or her claim to the
benefits to which he or she may be entified under the provisions of this 2016 Plan.

(e} At the eid of each pay period, the comptrolier shall determine the apggregate
amount of the participant employee cash balance plan comtributions of the
participants who are employees of the general city govemnment for such period,
including police officers and firefighters, and shall be supplied with the aggregaie
amount of the perticipant employcc cash balance plan contributions of the
participants of the various other city agencies, in the proper arount, and shall
thmmnuimmﬂlemfundanmmmtequalmﬂ:eaggxemmployeecaah
balance contributions for all participants for such pay period; provided, however,
the first determination and transfer of funds as provided for above after the
ariginal effective date of this 2016 Plan shall be made at the end of the July 15,
2016 pay period.

Sec, 25-221. City cash balanee plan allocations.

(a) As of the end of each plan year, the comptroller shall determine the aggregate amount
of the compensation of cach 2016 Plan participant who is not a police officer or a
firefighter on which the employee cash balance plan contributions for such period are
calculated. The city shall allocate to the cash balance accounts of such participants the

following:

i. For those participants with less than five (5) yoars of service at the date of
such contribution three percent (3%) of such compensation,

ii. Por those participants with five (5) or more years of service but less than
ten (10) years of service at the date of such contribution five percent (5%) of
such compensation.

lii. For those participants with ten (10) or more years of service but loss than
fifteen (15) years of service at the date of such contribution seven percent

{7%) of such compensation.

iv. For those participants with fifisen (15) or more years of service but less than
twenty (20) years of service at the date of such contribution ten percent
(10%) of such compensation,

v. For those participants with twenty (20) or more years of service at the date
of such contribution thirteen percent {13%) of such compensation.

(®) Asoftheendofeachplanyear,thecompu'oﬂm'shaudeterminetheaggregate
amount of the compensation of each 2016 Plan participant who is a police officer or a
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firefighter on which the employes cash balance plen contributions for such period are
ceiculated. The city shail allocate 0 the participant cash balance accounts of such
participants the following;

i.  For those participants with less than five (5) years of service at the date of
such contribution six percent (6%) of such compensation.

ii. For those participants with five (5) or more years of service but less than ten
(10) years of service at the date of such contribution eight percent (8%) of
such compensation,

fii. For those participants with ten {10) or more years of service but less than
fifteen (15) years of service at the date of such contribution ten percent

{10%) of such compensation.

iv. For thoss participants with fifteen (15) or more years of service but less than
twenty (20) years of service at the date of such contribution thirteen percent
(13%) of such compensation.

v. For those participants with twenty (20} or more years of service at the date
of such contribution sixteen percent (16%) of such compensation,

Sec. 25-222. Raserved.
Sec. 25-223. Interest credits on participant cash balance sccomats,

For each 2016 Plan participant the “interest crediting rate” applied to the participant's
cash balance account shall be based on the Plan’s return on assets for the applicable plan
year less one percent (1%). For periods of less than twelve (12) months the interest
crediting rate applied to the participant’s cash balance account shajl be based on the year
to date (YTD) retumn on assets for the applicable plan yesr through the second month
preceding the month in which the annuity commencement date oceurs less one percent
(1%). Such interest credit shall be allocated in the following manner:

G) Eﬂ‘ecﬁveasofthslastofc—whplanyem',ﬂmdoﬂaramoumemditedto
each participant's cash balance account ig calculated as the sum (2) and (b)
below:

a. The interest crediting rete multiplied by the cash belsuce account on
the last day of the prior plan year.

b. The interest crediting rate multiptied by the sum of participant cash
balance plan contributions and city cash balance plan allocations for
the current plan year times one-half (1/2).
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For any Plan participant who ends employment in accordance with section 25-240,
section 25-241, section 25-242, section 25-250, or section 25-251, the cash balance
account at the annuity commencement date shall not be less than the accummulated
participant cash balance contributions and city cash balance plan allocations. For any
plan participant who ends employment in accordance with section 25-243, the cash
balance account shall at no point be less than the sccumulated participant cash balance
contributions. This provision may be referred to as the “preservation of principal™.

fec. 25-224. Forfeitures.

All forfeitures arising under this 2016 Plan will be applied to reduce the contributions of
the city to the plan and shall not be vsed to increase the 2016 Plan benefits of any
participant at any time prior to the termination of the 2016 Plan.

Sec. 25-225. Prohibition against futerest.

The city shall not have any right, claim or interest in the trust fund or in any coniributions
made to the trust fund, and this 2016 Plan may not be amended to use the trust fund for
any purpose other than the exclusive benefit of the participants and, where applicable,
their spouses or children; provided the comptroller shall return any portion of a
contribution which was made under a mistake of fact, provided such retumn is made
within one year after such contribution is made.

Sec. 25-226 tirough 25-229, Reserved.
Part 4. Defined Contribution Contributions.

Sec. 25-230. Participant defined contribution plan cortributicas.

(8)  Effective July 1, 2016, each 2016 Plan participant who is not a police officer or a
firefighter shall make a mandatory defined contribution plan contribution to the
trust fund in an amount equal to six percent (6%) of his/her compensation. Such
contribution shall be paid by the paricipant while an employee mtil his/her
retirement or termination as an employee. Such contribuiion shall be in addition
to any cash balance plan contribution of the employza.

(®)  Effective July 1, 2016, each 2016 Plan participant who is a police officer or a
firefighter shall make a mandatory defined contribution plan contribution to the
trust fund in an amount equal to six percent (6%) of his/her compensation. Such
contribution shall be paid by the participent while an employee until his/her
retirement or termination as an employee. Such contribution shall be in addition
1o any cash balance plan contribution of the employee.
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The defined contribution plen contributions made by each participant 1o the trust
fund shall be designated as city contributions pursuant to Code Section 414(h).
Such designation is contingent upon the contributions being excluded from the
participant’s gross income for federal income tax purposes,

Subject to the provisions of this 2016 Plan, the Board shall adopt rules and
regulations governing the making of employee contributions by payroll deduction.
The bead of each city department shall apply the rate of contribution to the
compensation of each participant, and shall certify to the comptroller on each
payroll the amount to be contributed, and shall promptly fornish to the Board a
copy of each payroll; and such amounts shail be deducted by the comptroller and
shallbepaidmtoﬂieﬁustﬁmdandcreditedbytheboardasmployee defined
contribution plun contributions of the participants for whom the contributions
were made. Everypa:ﬁcipWSha]lbedwmedtohaveconsentedandagreedw
the employee defined contribution plan contributions provided and made
hereunder. Payment of salary, less such defined contribution plan contributions
and any cash balance plan contributions provided herein, shall be a full and
complete discharge of all claims end demands whatsoever for the service rendered
by such person to the city during the period covered by such payment, except his
orherclaimtoﬂxebeneﬁtstowhichheorshemaybeenﬁﬂedunderﬂ:e
provisions of this 2016 Plan.

At the end of each pay period, the comptroller shall determine the aggregate
amount of the participant employee defined contribution plan contributions of the
participants who are employees of the general city government for such period,
including police officers and firefighters, and shall be supplied with the aggregate
amount of the participant employee defined contribution plan contributions of the
participants of the various other city agencies, in the proper amount, and shall
thmaﬂocateﬁothemmtfundanamountequaltotheagyegate employee defined
contribution plan contributions for all participants for such pay period; provided,
however, the first determination and transfer of funds as provided for above after
the original effective date of this 2016 Plan shall be made at the end of the July
15, 2016 pay period.

Sec, 25-231. City defined contribution pian consribution,

(a) No later than the end of each month, the comptrolier shall determise the aggregate

amount of the compensation of each 2016 Plan participant employed as of the end of
such plan year who is not a police officer or a firefighter on which the employee
defined contribution plan contributions for such month are calculated. The city shall
pay into the trust fimd as its defined contribution plan contribution one and one-half

10
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percent (1.5%) of such compensation.

(b) No later than the end of each month, the comptroller shall determine the aggregate
amount of the compensation of each 2016 Plan participant who is 2 police officer or a
firefighter on which the employee defined contribution plen contributions for such
month are calenlated, The city shall pay into the trust fund as its defined contribution
plan contribution one and one-half percent (1.5%) of such compensation.

(c) The payments of the city into the trust fond under this section sre made obligations
of the city. The council shall appropriate anmslly such amounts &s are necessary to
make such payments,

Sec. 25-232. Forfeitures.

All forfeitures arising under this 2016 Plan will be applied to reduce the contributions of
the city to the plan and shall not be used to increase the 2016 Plan benefits of any
participant at any time prior to the termination of the 2016 Plan,

Bec. 25-233. Prohibition against interest,

The city shall not have any right, claim or interest in the trust fund or in any contributions
made to the trust find, and this 2016 Plan may not be amended to use the trust fund for
any purpose other than the exclusive benefit of the participants and, where applicable,
their spouses or children; provided the comptroller shall return any portion of a
contribution which was mede under a mistake of fact, provided such return is made
within one year afier such contribution is made.

Sec. 25-234 Allocation of defined contribution plan contributions.

(1) Separaie accouniing: The Board shall establish and maintain an account in the name
of each participant to which the Board shall credit ail defined contribution amounts
allocated to each such participant as set forth herein.

(2) Allocation of contributions: The city shall provide the Board with all information
required by the Board to make a proper allocation of the city’s defined contribution plan
coniribution for each plan year. Within a reasonable period of time after the date of
receipt by the Board of such information, the Board shall allocate any city defined
contribution plan contributions proportionately among the Participants of the Plan, as
provided herein,

(3) Participant accounts and participant directed investments:
i Participant accounts: The Board shall create and maintain adequate records
to disclose the interest of each participant, former participant, and beneficiary
in such participant’s separate defined contribution plan account. Such records

11
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shall be in the form of individual accounts to which shall be credited the
participant’s employee defined comtribution plan contributions, the city
defined contribution plan contiibutions allocable to the Participant as provided
hersin, and the aggregate of all eamings and losses on such account.

Participars  directed investments: Each Participant may designate, in
accordance with the procedures established from time to time by the Board,
the manner in which the amounts allocated to each of his or her account shal]
be invested from among the investment funds made available fiom iime io
time by the Board. That portion of the interest of any participant so directing
will thereupon be considered a participant's directed account. Ifa participant
fails to make a designation, then his or her account shall be invested in the
investment find or funds designated by the Board from time to time in a
uniform manner. A Participant may change his or her inrvestment designation
for future contributions to be allocated to his or her account. Any such change
shall be made in accordance with procedures established by the Board and the
frequency of such change may be limited by such procedures. A participant
may elect to convert his or her investment designation with respect to the
amounts already allocated to his or her account. Any such conversion shall be
made in accordance with the procedures established by the Board, and the
frequency of such conversions may be limited by such procedures.

All participant directed accounts shall be charged or credited with the net
eamnings, gains, losses and expenses as well as any appreciation or
depreciation in the market value using publicly listed fair market values in
accordance with procedures established from time to time by the Board and
the Board deems nccessary or appropriats to ensure proper administration of
the defined contribution plan, and may interpret the same accordingly.

Szc, 235 ihrongk 25-235. Rezerved.

Part 5. Retirement Benefits

Sec. 25-240. Normal retiremext.

{a) A 2016 Plan participent who elects to retire on or after his/her normsl retirement

date, by a written election designating the date s/he will retire and delivered to the
Board not less than thirty (30) days before such designated date, shall be entitled to
receive a monthly retirement benefit equal to his/her accrued benefit.

(b)Ithoardmayoumpelthemﬁrementofaparﬁcipantonoraﬂahismnnai

retirement date, upon the recommendation of a qualified physician and the director of
the city division in which the participant is employed that such retirement is in the

12
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best interest and efficiency of the division and department. Any such participant shall
be entitled o receive a monthiy retirement benefit equal to his/her accrued benefit.

Sec, 25-241. Disability retirement.
(8} Line-of-duty disability.

(@) Upon application by or on behalf of the participant or by the director of the
city division for which the participant works, any participant who is not a
police officer or firefighter detzrmined to kave incurred an in-line-of-duty
disability shall receive during the period such participant suffers from such
disability a retirement benefit equal to the greater of sixty percent (60%) of
of his/her average monthly compensation or histher acerued benefit as of
the date of such disability based on the disability mortality table.

(iD) Upon application by or on behalf of the pasticipant or by the director of
the city division for which the participant works, any participant who is a
police officer or firefighter determined to have incurred an in-line-of~duty
disability shall receive during the petiod such participant suffers from such
disability a retirement benefit equal to the greater of sixty percent (60%) of
his/her average monthly compensation or his/her accrued benefit as of the
date of such disability based on the disability mortality table.

(b) Ordinary disability:

() Upon application by or on behalf of the participant or by the director of the
city division for which the participant works, any participant who is not a
police officer or firefighter determined to have incurred an ordinary
disability shall receive during the period such participant suffers from such
disability & retirement benefit equal to his'her accrued benefit as of the daie of
such disability based on the disability mortality tsble; provided, however, that
the board shall deny any such benefit payments and, instead, refind the
participant’s employee contributions in accordance with section 25-243, if the
board has proof that such disability is a result of the participant’s gross and
willful misconduct,

(i) Upon application by or on behalf of the participant or by the director of
the city division for which the participant works, any participant who is a
police officcr or frefighter determined to have incurred an ordinary
dissbility shall receive uiing the period such participant suffers from such
disability a retirement benefit equal to his/her accrued benefit as of the
date of such disability based on the disability mortality table; provided,
however, that the board shall deny any such benefit payments and, instead,
refond the participant’s employee contributions in accordance with section
25-243, if the board has proof that such disability is a result of the
participant’s gross and willful misconduct.

13
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() Re-examination of disability. At the discretion of the board, a participant receiving
benefits under this section 25-241 may be required to undergo a medical examination
by a qualified physician to determine whether the participant continues to suffer from
the disability.

(d) Cancellation of disability retirement.

(1) If a participant refuses to undergo medical examinstion under section 25~
241(c), his/her benefits shall be discontinued until s/he withdraws his/her refusal,

(2) If a participant is determined under section 25-241(c) to have recovered from
his/her disebility, hisher disability benefits shall be cancelled and s/he shall be
reinstated to city employment. Upon returning to eity employment, s/he shall
have full credit for all employee contributions and years of service credits to
him/her as of the original date of his/her disability.

(3) If a participant’s disability benefits under this section 25-241 are cancelled for
any reason other than returning to city employment, s/he shall receive a refund of !
her/his employee cash balance plan contributions and employee defined
contribution plan contribytions, in accordance with section 25-243, reduced by the
amount of any benefit payments previously made to the participant.

(4) I a participant suffering from a disability and receiving benefits under this
section 25-241 nevertheless engages in a gainful occupation not with the city or
returns to employment with the city and re-enters the 2016 Plan as a participant,
his/her disability benefit payments and hisher compensation from such
occapation or city employment shall not exceed his/her average monthly
compensation as of the original date of his/her disability,

Sec. 25-242. Deferred retivorzent.
{(2) Any participant meeting the requirements of section 25-242(c) shall receive a
deferred retirement benefit under this 2016 plan equal to his/her accrued benefit and
payable in the normal form of benefit.

{b) The annuity commencement date of any participant who is to receive his benefit
pursuant to section 25-242 shall be the date s/he reaches age sixty (60).

(c) To be eligibie for eiecting a deferred retirement benefit under this section 25-242
a participant:

(1) Must be credited with ten (10) or more years of service as of his/her severance
date,

14
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Pt 6,

Death

Sec. 25-250, Linc-of-duty death.

(a) The beneficiaries described in section 25-251(b) of a participant who is not a police
officer or firefighter who dies as the direst and proximate result of an sccident
sustained by him ss a participant, while in the actual performance of duties for the
city without willful negligence on histher part, before or after s/he received a line-of-
duty disability benefit under section 25-241, shall receive a death benefit equal to the
greater of sixty percent (60%) of histher average monthly compensation or his/her
accrued benefit as of the date of such death,

(b) The beneficiaries described in section 25-251(b) of a participant who is a police
officer or firefighter who dies as the direct and proximate result of an accident
sustained by him as a participant, while in the actual performance of duties for the
city without willful negligence on his/her part, before or after s/he received a line-of-
duty disability benefit under section 25-241, shall receive a death equal to the greater
of sixty percent (60%) of his/her average monthly compensation or his/her accrued
benefit as of the date of such death,

Sec, 25-251. Cther death: benafit,

(a) The beneficiaries described in section 25-251(b) of a participant who is not a
police officer or firefighter who dies other than as described in section 25-250(a)
and who has not elected deferred retirement under section 25-242 shall receive a
death benefit equal {0 shall receive a death benefit equal o seventy five percent
(75%) of:

i The retirement benefit, if any, the participant was receiving as of
his/her date of death; or

ii. If the participant died before his/her annuity commencement date,
but after the participant was credited with five (5) or more years of
service, or suffered an ordinary disability, the retirement benefit to
which the participant was entitled under section 25-240, 25-241,or
25-242,

(b) The only beneficiaries of the benefit under section 25-251(a) shall be the
participant’s spouse, if married to the participant at the time of his/her death, or, if
no such spouse, the participant’s surviving child and handicapped child, as those
terms are defined in Sec. 25-1(6).

15
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Sec, 25-252 through 25-259. Reserved.
Part 7. Rollovers

See, 25-260. City’s 457(b) Plan

(1) Rollover of participant accourts from the city’s 457(b) plan. To the extent permitted
by the Internal Revemue Cods, & participant of the 2016 Plan who alsc participates in
the city’s 457(b) plan may, wpon such participant’s termination of emplovment with
the city but prior to the participant's annuity commencement date, transfer the
participant’s 457(b) account by direct rollover to this 2016 Plan, provided such
transier will not jeopardize the tax exempt status of this plan. The transferred amount
shall be set up in a separate account to be known as a “Rollover Account.” Such
Rollover Account shall be fully vested at all times and shall not be subject to
forfeiture. Such Rollover Account shall be held pursuant to the provisions of this
2016 plan and shall not be withdrawn by or distributed to the participant except as
provided in this 2016 Plan.

(2) Distribution of Rollover Account as Part of Accrued Benefit. At the participant's
normal retirement date, or such other date when the participant shall be entitled to
receive benefits, the value of the Rollover Account shall be combined with the
participant’s cash balance account and defined contribution account of the participant
to provide additional monthly benefits to the participant as provided herein.

Szc. 25-261 through 25-269. Reserved.
Part 8. General Provisions.

See, 25-2'70. Ameacdments.

Pursuant to Tenn. Code Ann. §9-3-506, as amended from time to time, the city reserves
the right to freeze, suspend or modify benefits, employee contributions, plan terms and
design on a prospective basis provided that eny scorued benefits eaned prior to any
adjustment shall remain an enforceable right unless the participant is subject to forfeiture
of benefits upon termination of service as provided in this plan.

Sec. 25-271. No Duplication of Benefits,

Notwithstanding any provision of this plan which may be construed to the contrary, a
participant shall not be entitled to two separate benefits under the plan which are
attributable to the same period of employment. Accordingly, if a separate benefit under
the plan is payable 1o or in respect of the same participant based upon tho same period of
employment as the benefits previous paid, the benefit currently payabie shall be reduced
to reflect the actuarial equivalence of the benefits previously paid.
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Sez, 25-272. Puyments solely from pian assets.

Payments of benefits as provided in this 2016 Plan shall be made solely from plan assets
held under the trust agreement and in no event will the comptroller, the board, the city,
the couneil, or any employee of the city be liable in their individual capacities to any
person for the payment of benefits hereunder,

Sec. 25-273. Prohibition on Assignment.

No benefit payable under this plan shall be subject to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, charge, attachment, garnishment, execution,
or levy of any kind or any other process of law, voluntary or involuntary, Any attempt to
so dispose of any rights to benefits payable herennder shall be void. Neither the plan nor
trust shall be liable for or subject to the debts, contracts, Liabilities, engagements or torts
of any person entitled to benefits hereunder.

Ser, 25-274. Severability.

If any provisions of this plan are for any reason declared invalid or not enforceable under

either federal or Tennessee law, such provisions will not affect the remaining terms and
conditions, but the plan will be construed and enforced thereafier as if such provision had
not been inserted,
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INSURANCE REQUIRMENTS
FOR HR EMPLOYEE 457(b) DEFERRED COMPENSATION PLAN
AND 401(z) DEFINED CONTRIBUTION PLAN

The Company shall not commence any work under this contract until it has obtained and

caused its subcotitractors to procuie d@nd keep in force @l ifistrance fequired. The

Company shall farvish the RiskManager a Certificate- of -Insurance—and/or ~policies-—————--
attested by a duly suthorized representative of the insurance carrier evidencing that the

insurance required hereunder is in effect. All insurance companies must be acceptable to

the City of Memphis and licensed in the state of Tennessee.

If any of the Insurance Requirements are non-renewed at the expiration dates, payment to
the company may be withheld until those requirements have been met, or at the option of
the City. The City may pay the renewal premiums and withhold such payments from any
monies due the Company.

The Company shall indemnify, defend, save and hold harmless the City, its officers,
employees, and agents, from and against any and all claims, demands, suits, actions,
penalties, damages, settlements, costs, expenses, or other liabilities of any kind and
character arising out of or in connection with the breach of this Agreement by Company,
its employees, subcontractors, or agents, or any negligent act or omission of Company, its
employees, subcontractors, or agents, which occurs pursuant to the performance of this
Agreement, and this indemnification shall survive the expiration or carlier termination of
this Agreement. The provisions of this paragraph shall not apply to any loss or damage
caused solely by the acts, etrors, or omissions of the City, its officers, employees and
agents. Contracts for third party service providers should include indemnity provisions
that protect the City from any liability arising out of the Company’s loss of City’s
sensitive information,

Each certificate or policy shall require and state in writing the following clauses:

Company shall provide notice to the City within three (3) business days following
receipt of any notice of cancellation or material change in Company’s insurance
policy from Company’s insurer. Such notice shall be provided to City by registered
mail, to the following addresses:

City of Memphis City of Memphis

Atin: Risk Management - (Atin: Purchasing Agent
2714 Union Extended, Suite 200 125 North Main, Room 354
Memphis, TN 38112 Memphis, TN 38103

The Certificate of Insurarice shill state the following: “I'he City of Memphis, its
officials, agents, employees and representatives shall be named as additional insured on
all liability policies.” The additional insured endorsements shal! be attached to the
Certificate of Insurance and the Certificate of Insurance shall also state: “The additional
insured endorsement is attached to the Certificate of Insurance.”

SECTION XVI



WORKERS COMPENSATION:
The Company shail maintain in force Workers’ Compensation coverage in accordance
with the Statutory Requirements and Limits of the State of Tennessee and shall require all
subcontractors to do likewise with Minimum Limits of:
Employers Liability $100,000 Each Accident
$500,000 Disease — Policy Limit
$100,000 Disease — Each Employee
AUTOMOBILE LIABILITY:
Covering owned, non-owned and hired vehicles with Minimum LIMITS OF:
$1,000,000 Each Occurrence — Combined Single Limits
FIDELITY BOND / EMPLOYEE DIiSHONESTY:
For losses arising out of or in connection with computer frand, fraudulent or dishonest
acts committed by employees of Company, acting alone or in collusion with others,
including the property and funds of others in their care, custody, or control with
Minimum LIMITS OF:
$10,000,000 Each Occurrence/Aggregate
COMMERCTIAL GENERAL LIABRILITY:
Comprehensive General Liability Insurance, including Premises and Operations,

Contractual Liability, Independent Contractor’s Liability, and Broad Form Property
Damage Liability coverage with Minimum Limits of:

$2,000,000 General Aggregate

$2,000,000 Products & Completed Operations

$2,000,000 Personal & Advertising

$2,000,000 Each Occurrence (Bodily Injury & Property Damage)
$ 50,000 Fire Damage any One Fire

$ 5,000 Medical Expense any One Person
PROFESSIONAL LIABILITY:

The Company shall maintain such coverage for at least three (3) years from the
termination or expiration of this agreement with Minimum Limits:

$10,000,000 Per Claim
$10,000,000 Aggregate

SECTION XVI



PROFESSIONAL / “NETWORK SECURITY AND PRIVACY” LIABILITY:

The Company shall maintain such coverage for at least three (3) years from the
termination or expiration of this agreement with Minimum Limits:

$10,000,000 Per Claim
$10,000,000 Aggregate
DIRECTORS AND OFFICERS LIABILITY:

The Company shall maintain such coverage for at least three (3) years from the
termination or expiration of this agreement with Minimum Limits:

$10,000,000 Per Claim
$10,000,000 Aggregate
PROPERTY INSURANCH:

The Company shall be responsible for maintaining any and all property insurance on their
own equipment and shall require all subcontractors to do likewise. The Company shall
require all subcontractors to carry insurance as outlined above, in case they are not
protected by the policies carried by the Company.

The Company is required to provide copies of the insurance policies upon request,

SECTION XVI



