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AUTHORITY GOVERNANCE SUMMARY

Mission and Ethics

Mission Statement

The Monroe County Water Authority (the Authority) is a not-for-profit public benefit
corporation that reliably provides quality, affordable water that fosters economic vitality and
enhanced quality of life for Monroe County and area communities who request service.

Conflict of Interest Policy/Code of Ethics

The Authority has a “conflict of interest policy” to make certain any Members, officers,
employees and others who serve the Authority do not have any personal or business interest
that may conflict with their responsibilities to the Authority. The Authority also has a “code of
ethics policy” which governs the day-to-day actions of all Members, officers and employees of
the Authority.

The Board of Directors

Powers and Duties

The Authority Board Members (collectively, the Board) have oversight responsibilities for
managing the Authority and must make crucial decisions, such as hiring and terminating key
officers and employees, engaging auditors and other professionals and authorizing significant

financial transactions and new program initiatives.

Committees

Audit Committee — The Authority has an Audit Committee comprised of three Board Members
who act as a liaison to the Authority’s independent external auditor. The Audit Committee
interacts with management to implement and monitor the internal control structure and have
additional roles and responsibilities as described in the Authority’s By-Laws.

Governance Committee — The Authority has a Governance Committee comprised of three

Board Members. The Governance Committee examines ethical and conflict of interest issues
and makes recommendations to the full Board for changes to the Authority’s corporate
governance guidelines as the Committee deems necessary and/or appropriate. The Governance
Committee has additional roles and responsibilities as described in the Authority’s By-Laws.

Finance Committee ~ The Authority has a Finance Committee comprised of three Board

Members. The Finance Committee’s primary responsibility is to review proposals and make
recommendations for the issuance of debt by the Authority. The Finance Committee also has
additional roles and responsibilities as described in the Authority’s By-Laws.
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Compensation Committee — The Authority has a Compensation Committee comprised of three

Board members. The Compensation Committee's role is to make a recommendation to the full

Board to appoint, compensate, and oversee an independent compensation consultant and work
with said consultant to create, implement, and regularly update a written compensation policy.
Additionally, it will be the role of the Compensation Committee to, from time to time, review
and implement policies and procedures regarding the performance of, and compensation
increases for, the Executive Director and Executive Staff. The Compensation Committee has
additional roles and responsibilities as described in the Authority's By-Laws.

In April of 2018, the By-Laws of the Authority were amended and restated, and subsequently
approved by the Board in Resolution #18-088, which, in part, established the new Compensation
Committee and restated that the Chairperson of the Authority shall be a member ex-officio on
all committees and shall have the right, but not the duty, to vote on all propositions before such
committees.

Independent Certified Public Accountants

It is the policy of the Authority to evaluate the Independent Certified Public Accountants at
least every five years. The Authority utilizes the auditors as a resource for assistance with
concerns about financial and other matters that arise during the year, not just during the audit
fieldwork. The auditors prepare a management letter to be sent to the Members, which
discusses internal controls or other issues identified during the audit that concern the financial
management of the Authority.

Authority Organizational Structure

The Board Members conduct a periodic review of the Authority’s structure in order to
determine what is working well and what might want to change in order to be more efficient,
effective or responsible.
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Review of Policies and Procedures

The Board Members conduct a periodic review of the Authority’s policies in order to determine
what is working well and what practices the Authority may want to change in order to be more
efficient, effective or responsible.

PERSONNEL POLICIES AND PROCEDURES

Personnel Programs — General

The Authority employs both Union and Non-Union employees based on the requirements of the
position.

Employment and Personnel Records

Job Descriptions

The Authority periodically updates job descriptions in conjunction with Civil Service jobs
descriptions.

Recruitment and Selection

As a governmental agency, the Authority’s recruitment and selection process follows the
guidelines established by union contracts and civil service requirements as designated by the
position. The Board of Directors confirms all new hires and salaries.

New Hire Orientation

The Personnel department coordinates and confirms that all required new hire forms in the New
Hire Package are completed prior to employment. The Personnel department sets up new hires

in the internal payroll system.

Benefit Processing

Workers Compensation - Workers compensation is a self-insured program. The eligible

employee receives their net take-home salary for regularly scheduled hours. The insurance
premium is allocated to the cost centers through the payroll system.

Disability Insurance - Employees receive 40% of their total pay each week after five sick days.
Employees are allowed to offset the balance with sick, personal or vacation time. The employee
submits a form from their physician verifying the disability to the Personnel department. The
Personnel department notifies the Payroll Clerk for processing in the weekly payroll.

Retirement Benefits - Employees are covered under the New York State Employees' Retirement

System. Tier 3 and Tier 4 employees must contribute a percentage of gross earnings for 10 years
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of membership in the retirement system. Tier 5 and Tier 6 employees must contribute a
percentage of gross earnings during employment. In addition, the Authority makes an annual
payment to the system for all employees based on a percentage of gross wages as determined by
the NYS Retirement System.

Health Insurance - The Personnel department is responsible for processing the monthly
payment to the insurance carriers, through Accounts Payable. Contribution is based on the
union agreement or other Authority policies.

Training

The Authority shall arrange for appropriate training for all involved, including new Members,
officers and employees.

Evaluation

It is the Authority’s policy to evaluate all employees annually.

Employee Files

The Personnel department stores all employee files in locked cabinets.

Compensation and Classification

Hourly / Salary / Exempt

The Union contracts and the Board of Directors regulate salaries and wages.

Payroll

It is the Authority’s policy to process payroll timely and accurately. Payroll processing is the
responsibility of the Finance & Business Services Department (Finance department).

Payroll Master Files

The Authority utilizes an internal software package that is integrated with the Personnel
department. The Payroll Clerk and the Personnel department are responsible for
maintaining the payroll tables. The Information Technology (IT) and Personnel
departments update annual changes to the pay rates. The Personnel department is
responsible for updating individual employee information including pay codes and
deduction codes. All changes generate a change report which is reviewed by Personnel and
the Director of Finance & Business Services, or designee.

Payroll Processing

The Authority payroll period is Monday through Sunday, and payroll is processed weekly.
Each employee completes a timecard and/or electronic time sheet and submits it to their
direct supervisor for approval. The Payroll Clerk enters any exceptions to the standard
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work week for each employee, including any sick, vacation, or personal time used. Once
payroll is processed, the IT department prints the checks, which are signed by another
member of the FinanceAeeounting department accounting staff using the check signing
machine. The Payroll Clerk sends the NACHA (direct deposit) file to the bank
electronically. Payroll registers are reviewed by the Director of Finance & Business Services,
or designee.

Payroll Taxes and Deduction Payments

It is the Authority’s policy to submit payments for NYS taxes, federal taxes and deferred
compensation electronically. All other payments, including garnishments, are generated
with the paychecks during the payroll process.

NYS Retirement Reporting

NYS Retirement reporting is done monthly after the last Sunday of each month. The file and
related payments are handled electronically.

Quarterly Returns
The Payroll Clerk prepares the quarterly Federal form 941 and New York State form NYS-45
payroll tax returns and reconciles all quarterly returns to the year-end totals.

Time Off

It is the Authority’s policy that employees accrue one sick day per month. Vacation time is
posted to the employee's vacation bank the It of the month of the employee's anniversary.
Executive staff accrues vacation monthly. Each full-time employee is also credited with five days

personal leave each year. The Payroll Clerk enters time used weekly during the payroll process.

FINANCE AND ADMINISTRATION

The Director of Finance & Business Services, or designee, is responsible for managing all
financial transactions. The Finance department utilizes internally designed software for
recording all revenue, expenses, fixed assets and financial reporting. The IT department
maintains the security of the electronic files and programs (Systems) and implements any
modifications as required. The IT department performs a full back up of the system monthly
and performs a differential backup five times a week. A differential backup is a copy of only
those files that have changed since the previous differential backup. The backups are stored
offsite at a secure environmentally-controlled site, weekly. This process includes preserving
electronic records, ensuring data compatibility when systems change, and creating an
appropriate records retention policy.
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Revenue and Receivables

Revenue

The Authority has two main revenue classifications, water and water related revenue. The<—-~-~—[ Formatted: Line spacing: Multiple 1.25 li

Authority has the following procedures in place to ensure the accurate and timely processing
of revenue.

Water Revenue Procedures

Customer Services is responsible for billing water related revenue for residential, commercial

and wholesale services.

Residential and Small Commercial Services - Residential services are billed quarterly.

MCWA customers are responsible for submitting a meter read to the Authority, using
the company-provided meter card, entering the read into the Authority's web page, or by
calling in the read to Customer Services or the Authority's 24-hour meter read call-in
system. In addition, an increasing number of new meters are read electronically by the
Water-Authority’s Meter Services. If no read is received by billing time, the read is
estimated.

Commercial Services - Non-residential / large commercial services are billed monthly.

The Water-Authority's Meter Services department reads these meters monthly.

Wholesale Services - The Water-Authority's Meter Services reads these meters monthly.
The meter reads are given to the Manager of Customer Services to calculate the bill.
Finance department accounting staff enter the information into the water district billing
system which generates the bills and related general ledger entries.

Grants, Subsidies & Contributions

The Authority's Finance Department ensures that grants, -subsidies, and contributions
received are properly recorded; accountings required as a condition of any grant are
completed; and restrictions on the use of such funds, such as contributions given for a
restricted purpose (e.g., donated land with use restrictions), are obeyed.

Temporary Hydrant Meter Sets

Customer-ServieesMeter Services collects a deposit from the customer and processes all
permits and paperwork prior to issuing a work order for the meter and reduced pressure
zone backflow preventer (RPZ) set. The Water-Authority's Meter Services sets the
meter and RPZ on the requested hydrant. After the meter and RPZ are removed per the
customer's request, Gastomer-ServieesMeter Services calculates all charges and submits
the paperwork to the Finance department accounting staff. The customer is charged for
water consumption, daily base charge, damages to any equipment, and for each time the
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meter and RPZ were moved to a different hydrant. Any charges that exceed the deposit
amount are billed to the customer via a manual bill. Any remaining credit amount is
refunded to the customer.

Customer Refunds

Customer refunds are mostly due to transfer of services. It is the Authority’s policy to issue
refunds for amounts over $10.00. Balances that are less than $10.00 are written off.
Accounts with a credit balance less than $10.00 are issued a refund check at the customer’s
request.

Water Related Billing Procedures

The Authority will generate manual bills for water related service work such as service
installations and repairs, as well as claims. For most of these services, the Engineering
department receives a request for work to be done from the customer. Engineering then
determines the fee to be charged based on the estimated time and material required. The
Engineering department notifies the customer of the amount due, and the work does not
begin until payment is received. A work-in process (WIP) job order (JO) number is created
in the general ledger which collects the costs associated with the job. When the project is
completed, Accounting reconciles the costs in the JO to the fee received, charging any
difference (over or under) to income.

Fhe-Accounting also generates manual bills for emergency repair work and claims utilizing
JOs. Costs are collected in the JO as the work is performed. When Accounting is notified
that the job is complete, a bill is prepared and sent to the customer.

Customer Receivables

All bills are due and payable when rendered. It is the policy of the Authority to process all
payments timely and accurately. Customers may mail their payments to the Authority's
lockbox bank or directly to the Authority. They may also pay in person at the Authority
using the designated drop box, or pay electronically utilizing PC banking, through the
MCWA website, utilizing E-Z Pay online or phone, or direct debit.

Daily Deposit Procedures

All payments received at the Authority are processed in the Water Revenue Accounts
Receivable area. Once all payments are processed, the bank deposit is prepared. The checks
and cash are recorded on the bank deposit slip and placed in a zippered bank bag to be
delivered by the Authority's messenger to the bank.

Collections

Collections are handled by Customer Service. It is the policy of the Authority that all bills are

due and payable when rendered. In case any water bill or charges provided are not paid within

twenty (20) days following the rendering of the bill, the account will be deemed delinquent and,
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if not paid within sixty (60) days after such bill has become delinquent, the Authority or its
agents shall shut off the water service to the customer. Service will not be reestablished until
such unpaid charges, together with the charge for restoration of service, are paid in full.

Collections Process

The Authority has four types of collection processes: the residential water usage, large
commercial, final bills, and claims. It is the Authority’s policy to charge a 10% late charge on all

accounts past due.

Residential Water Usage

Residential water billing is generated quarterly. Collection Notices are generated as follows:
1t Notice 2 weeks after the due date
2nd Notice 2 weeks after the 1% notice
3td Notice Disconnect Notice, 2 weeks after the 2" notice
Issue door hanger or shut off 10 days after 3 notice.

Large Commercial
Large commercial account billing is processed on a monthly basis. Collection for large
commercial accounts is a manual process and handled on an individual basis.

Final Bills

The Authority does not differentiate between owners. If there is a past-due balance on the
account at the time of a transfer, the balance remains on the account for the new owner, and
a final bill is not issued. If the account is current at the time of the transfer, a final bill is
issued. If that final bill is not paid, the amount is transferred to the previous owner’s new
account or any other account owned by the same customer. If the previous owner has
moved outside of MCWA service area, a final notice is manually issued and if not paid
within 14 days, the balance is reported to an outside collection agency.

Bankruptcy Notices

In the event a customer files bankruptcy, the Authority receives a notice and obtains a meter
read, and Customer Services writes the balance off to bad debt. If the customer files for
chapter 13 or chapter 11, the Authority submits a claim to the Bankruptcy Trustee for
payment. If the bankruptcey is "dismissed’, the Water-Authority issues a letter to the debtor
and transfers the debt back to the account for collection.

Water Service Shut Off

The Authority has the right to shut off service due to non-payment and for non-compliance.
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Purchasing, Payables and Cash Disbursements

The Authority segregates the responsibility for purchasing and accounts payable into two areas,
Purchasing and Accounts Payable. Purchasing is responsible for establishing and administering
centralized purchasing services. Accounts Payable is responsible for processing invoices and
issuing checks.

Purchasing
Refer to Purchasing/Procurement Guidelines.

Payables and Cash Disbursements

Vendor Master File

The Authority maintains a Vendor File for all vendors paid through Accounts Payable. The
Authority will require a W9 to be on file for any new company receiving payment. Once the W9

is received, Accounts Payable will enter the company as a new vendor in the accounting system.

Invoice Processing

It is the Authority’s policy to process all invoices timely and accurately. Invoices are matched to
a receiving document and purchase order, or otherwise approved by management. The
approved invoice is manually entered into the accounts payable system. Approved invoices are
paid based on agreed upon terms, usually net 30 days. Discounts are taken where allowable.

Contractor Construction Projects

It is the Authority’s policy to retain a certain percentage, usually 5%, of all contractor
construction project expenses until the project is completed in full, or partially released at
substantial completion.

Check Processing & ACH Payments

Payments to vendors are processed weekly by either issuing a check or initiating an ACH
payment. For check payments, the Accounts Payable Clerk generates a Voucher report. Checks
are printed by the IT department. The Accounts Payable Clerk prepares the checks for signing
by another member of the FinanceAecounting department accounting staff using the check
signing machine. Checks are mailed at the end of the week. For ACH payments, the Accounts
Payable Clerk sends the NACHA file to the bank electronically.

Processed payments backup is reviewed by the Director of Finance & Business Services, or
designee. The original Vendor Payment Detail report is submitted to the Director of Finance &
Business Services, or designee, for approval.

Credit Card Processing

The Authority has issued credit cards to various management/executive employees as outlined
in the Purchasing and Procurement Guidelines (“Guidelines”). All purchases made through
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these credit cards are subject to the procurement thresholds outlined in the Guidelines as well
as any terms and conditions outlined in the Travel and Reimbursement Policy (“Policy”). On a
monthly basis the credit card bill is reconciled with the purchases made to ensure amounts are
accurate and that all parties adhered to the Guidelines and the Policy. The Director of Finance
& Business Services is responsible for making sure all transactions adhere to the Guidelines and
Policy and shall have any purchases made specifically on behalf of the Director of Finance &
Business Services approved by the Executive Director. The Executive Director shall have any
purchases made specifically on behalf of the Executive Director reviewed and approved by the
Director of Finance & Business Services and the Personnel Director.

Manual Checks

It is the Authority’s policy to only print manual checks when absolutely necessary. A manual
check must be approved by the Director of Finance & Business Services, or designee. The
Accounts Payable Clerk_or Payroll System Specialist types the check and forwards it with

backup to the Director of Finance & Business Services for signing, or if necessary, has another
Accounting department employee sign it using the check signing machine.

1099’s
The Accounts Payable Clerk prepares all necessary IRS forms 1099 after the close of the year.

Budgeting

The Director of Finance & Business Services, or designee, is responsible for preparing the annual
budget, with input and assistance from Department Heads and Executive Director.

Operating Expense Budget

The Director of Finance & Business Services, or designee, prepares a draft department expense

budget for Department Heads via the Department Expense Budget application. The draft is sent
to the Department Heads for review and changes. Changes are submitted back to the Director
of Finance & Business Services or designee. A high-level four-year budget plan must be
submitted each year through the NYS Authority Budget Office’s on-line “PARIS” information
system as required under the 2009 Public Authorities Reform Act.

Labor Budget

Salaries

Department Heads submit the changes to the Director of Personnel, or designee, for review.
The Personnel department submits changes to the Director of Finance & Business Services, or
designee.
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Benefits

The Director of Finance & Business Services, or designee, calculates fringe benefit rates based on
anticipated amounts to be spent on personal insurance, NYS Retirement System, General
Insurance, paid absence and other benefits.

Capital Budget

Department Heads submit capital project request forms to the Director of Finance & Business
Services, or designee. The capital budget is detailed by project and includes the current year
budget and five to seven years of projections.

Budget Approval

The Director of Finance & Business Services, or designee, compiles all of the budget information.
The Director of Finance & Business Services, and/or designee, Department Heads and the
Executive Director meet to review and discuss the completed budget. The budget package is
submitted to the Board Members for approval.

Accounting

Accounting System

The Authority utilizes an internally developed General Ledger System maintained by the IT
department. This system processes all General Ledger and Accounts Payable transactions.

Journal Entries /{ Formatted: Font: 13 pt, Bold

All journal entries entered into the General Ledger System need dual authorization. The

following have authorization to approve journal entries up to the designated amounts.

(Senior) Cash Management Analyst $ 100,000
Assistant Director of Finance 2,000,000
Director of Finance & Business Services Unlimited
Deputy Executive Director Unlimited
Executive Director Unlimited

Treasury Policy (Cash Management and Investments)

Investment Policy

The Authority has adopted a formal Annual Statement of Investment Policy which is reviewed
annually.
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Procedures and Internal Controls

The following procedures and internal controls are designed to prevent losses of public funds
arising from fraud, employee error, misrepresentation of third parties, unanticipated changes in
financial markets or imprudent action by employees and officers of the Authority.

The Director of Finance & Business Services and designated Finance/Aeeeunting department
personnel for the Authority are duly authorized to invest Authority monies pursuant to the New
York Public Authorities Law and are trustees of Authority funds. The Authority has a matrix in
place that establishes dollar limits for money management/wire transactions.

Employees shall be instructed to report any allegation of fraud or financial improprieties to the
Audit Committee or its members.
Qualified Banks and Securities Dealers

The Authority conducts business only with banks, agents and registered investment securities
brokers and dealers. Each Broker/Dealer and Financial Institution must complete a Request For
Information document each year as required under the Authority’s investment guidelines.

Risk Tolerance

Controlling and managing risk is the foremost portfolio management objective. The Authority
strives to maintain an efficient portfolio by providing for the lowest level of risk for a given level
of return.

The Authority shall maintain records with respect to long term liabilities (ie., leases and

employee benefit plans).

Reporting

The Director of Finance & Business Services submits quarterly and annual investment reports to
the Board Members and the Executive Director.

Bank Reconciliation

It is the policy of the Authority to complete an account reconciliation of all bank and investment
accounts on a monthly basis. The reconciliations are reviewed by the Director of Finance &
Business Services or designee.

Property, Plant and Equipment and Other Capital Assets

Property and equipment is defined as fixed assets purchased for use in the business with an
estimated useful life in excess of one year. Property and equipment is stated at cost less
accumulated depreciation. The Authority’s policy is to capitalize all property and equipment
purchased with a value in excess of $5,000.
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New Purchases

The Project Manager submits a completed authorization form for a requested project to their
Department Head, the Director of Finance & Business Services, and the Executive Director for
approval.

Disposal/ Retirements

The Finance Department fFixed aAsset staff records all retirements. The Fixed Asset staff

prepares a journal entry to adjust the general ledger original cost and accumulated depreciation
accounts.
Depreciation and Amortization

It is the Authority’s policy to record all capital assets using the straight line depreciation
method. It is the Authority’s policy to record an estimated depreciation expense monthly and
reconcile depreciation general ledger accounts to the actual depreciation at the end of each year.

It is the Authority’s policy to record monthly amortization on Capital Leases based on an

estimate and to reconcile the general ledger amortization accounts at year-end.

Control of Property and Equipment

It is the Authority’s policy to tag assets when practical, inventory all physical assets every five
years, and dispose of any property in accordance with the Authority's Disposal Guidelines.
Financial Reporting

Month-End / Year-End Processing

Senior accounting staff areis responsible for coordinating the month-end and year-end
processing.

Financial Statement Processing:

Senior accounting staff areis primarily responsible for generating the following Monthly
Financial Statements:

General Ledger Balance Sheet

Summary of Department Expenses
Project Management Report

Statement of Revenues

Consolidated Balance Sheet

Detailed Statement of Revenues
Operating Departments Expense Report

@ me e g

The Director of Finance & Business Services or designee review Detailed Statement of Revenues
for reasonableness and check key items.
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Financial Statement Distribution

The Director of Finance & Business Services submits quarterly and annual financial statements
to the Board Members and the Executive Director. Monthly statements are available through
the General Ledger System.

Officers, employees, and the public have a right to a copy of the Authority's annual financial
report.

<——~[ Formatted: Justified, Line spacing: Multiple 1.25 i
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To the Deferred Compensation Committee of the
Deferred Compensation Plan for Employees of
Monroe County Water Authority:

Report on the Financial Statements

Opinion

We have audited the accompanying financial statements of the Deferred Compensation Plan for
Employees of Monroe County Water Authority (the Plan), an employee benefit plan, which
comprise the statements of fiduciary net assets available for plan benefits as of December 31, 2023
and 2022, and the related statements of changes in fiduciary net assets available for plan benefits for
the years then ended, and the related notes to financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
fiduciary net assets available for plan benefits of the Deferred Compensation Plan for Employees of
Monroe County Water Authority as of December 31, 2023 and 2022, and the changes in its
fiduciary net assets available for plan benefits for the years then ended, in accordance with
accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America (GAAS). Our responsibilities under those standards are further described in the
Auditors’ Responsibilities for the Audit of the Financial Statements section of our report. We are
required to be independent of the Plan and to meet our other ethical responsibilities, in accordance
with the relevant ethical requirements relating to our audits. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud
or error.

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Plan's ability
to continue as a going concern for one year after the date that the financial statements are available
to be issued.
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Management is also responsible for maintaining a current plan instrument, including all plan
amendments, administering the plan, and determining that the plan's transactions that are presented
and disclosed in the financial statements are in conformity with the plan's provisions, including
maintaining sufficient records with respect to each of the participants, to determine the benefits due
or which may become due to such participants.

Auditors’ Responsibility for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with GAAS will
always detect a material misstatement when it exists. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Misstatements are considered material if there is a substantial likelihood that, individually or in the
aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.

In performing an audit in accordance with GAAS, we:

e Exercise professional judgment and maintain professional skepticism throughout the audits.
Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements.

e Obtain an understanding of internal control relevant to the audits in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Plan's internal control. Accordingly, no such opinion
is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Plan's ability to continue as a going concern
for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control-related matters that we identified during the audits.



Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the
management’s discussion and analysis on pages 4 through 7 be presented to supplement the basic
financial statements. Such information is the responsibility of management and, although not a part
of the basic financial statements, is required by the Governmental Accounting Standards Board,
who considers it to be an essential part of financial reporting for placing the basic financial
statements in an appropriate operational, economic, or historical context. We have applied certain
limited procedures to the required supplementary information in accordance with auditing standards
generally accepted in the United States of America, which consisted of inquiries of management
about the methods of preparing the information and comparing the information for consistency with
management’s responses to our inquiries, the basic financial statements, and other knowledge we
obtained during our audit of the basic financial statements. We do not express an opinion or
provide any assurance on the information because the limited procedures do not provide us with
sufficient evidence to express an opinion or provide any assurance.

Williamsville, New York
,2024



DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Management’s Discussion and Analysis
December 31, 2023 and 2022

This section presents Management’s Discussion and Analysis (MD&A) of the Deferred
Compensation Plan for Employees of Monroe County Water Authority’s (the Plan) financial
position and performance for the fiscal years ended December 31, 2023 and 2022. This section is
presented as a narrative overview and analysis. Please read the MD&A in conjunction with the
financial statements and notes to financial statements to better understand the financial condition
and performance of the Plan during the fiscal years ended December 31,2023 and 2022.

Financial Highlights

e The Plan’s fiduciary net assets available for plan benefits are $30,475,253 and $27,260,702
at December 31, 2023 and 2022, respectively. The fiduciary net assets available for plan
benefits represent participant contributions and net investment income.

e The Plan’s fiduciary net assets available for plan benefits as of December 31, 2023 increased
by $3,214,551 or approximately 11.8% from the prior year.

e The Plan’s fiduciary net assets available for plan benefits as of December 31, 2022
decreased by $4,719,397 or approximately 14.8% from the prior year.

e The Plan had investment income of $3,796,870 for the year ended December 31, 2023
compared to investment loss of $3,765,864 for the year ended December 31, 2022.

Overview of the Financial Statements

This discussion and analysis is intended to serve as an introduction to the Plan’s financial
statements, which comprise the following:

e Statements of Fiduciary Net Assets Available for Plan Benefits
e Statements of Changes in Fiduciary Net Assets Available for Plan Benefits

e Notes to Financial Statements

Statements of Fiduciary Net Assets Available for Plan Benefits - These statements present
information regarding the Plan’s assets, liabilities and resulting net assets held in trust for Plan
benefits. These statements reflect the Plan’s investments and notes receivable from participants at
December 31, 2023 and 2022.

Statements of Changes in Fiduciary Net Assets Available for Plan Benefits - These statements
present how the Plan’s net assets held in trust changed during the years ended December 31, 2023
and 2022. These statements present employee contributions along with net investment income
(loss) during the years from individual participant-directed investing activities. Deductions for
participant benefit payments and administrative expenses are also presented.
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DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Management’s Discussion and Analysis, Continued

Notes to Financial Statements - The notes to financial statements are an integral part of the financial
statements and provide additional detailed information and schedules that are essential to better

understand the Plan’s financial statements.

Condensed Financial Information

Net assets
Increase (decrease)
Description 2023 2022 Amount Percentage
Assets:
Investments:
Mutual funds $20,894,672 16,025,424 4,869,248 30.4%
Self-directed brokerage
accounts 37,474 32,811 4,663 14.2%
General account 9.313.427 10.949.702  (1.636.275) (14.9%)
Total investments 30,245,573 27,007,937 3,237,636 12.0%
Notes receivable from participants 211,800 245,201 (33,401) (13.6%)
Holding account 17.880 7.564 10,316 136.4%
Fiduciary net assets available
for plan benefits $30.475,253 27.260,702 3.214.551 11.8%
Change in net assets
Increase (decrease)
Description 2023 2022 Amount Percentage
Fiduciary net assets available for plan
benefits at beginning of year $27.260,702  31.980.099  (4.719.397) (14.8%)
Additions:
Employee contributions 1,492,271 1,609,994 (117,723) (7.3%)
Rollover contributions 24,901 - 24,901 100.0%
Investment income (loss) 3,796,870  (3,765,864) 7,562,734 200.8%
Interest on notes receivable
from participants 11.324 11,163 161 1.4%
Total additions (reductions) _5.325.366  (2.144.707)  7.470.073 348.3%




DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Management’s Discussion and Analysis, Continued

Description

Deductions:
Benefits paid to participants
Fees
Deemed distributions

Total deductions
Net change

Fiduciary net assets available for
plan benefits at end of year

Description

Assets:
Investments:
Mutual funds
Self-directed brokerage
accounts
General account
Pooled separate accounts

Total investments

Notes receivable from participants

Holding account

Fiduciary net assets available
for plan benefits

Description

Fiduciary net assets available for plan

benefits at beginning of year

Additions:
Employee contributions
Investment income (loss)
Interest on notes receivable
from participants

Total additions (reductions) (2,144.,707)

Increase (decrease)

2023 2022 Amount Percentage
$ 2,073,382 2,559,134 (485,752) (19.0%)
19,753 15,556 4,197 27.0%
17.680 > 17,680 100.0%
2,110,815 2.574.690 (463.875) (18.0%)
3.214.551 (4.719.397) 7,933,948 168.1%
$ 30475253 27.260,702 3.214,551 11.8%
Net assets
Increase (decrease)
2022 2021 Amount Percentage
$ 16,025,424 - 16,025,424 100.0%
32,811 - 32,811 100.0%
10,949,702 11,638,383 (688,681) (5.9%)
- 20,122.896 (20.122.896) (100.0%)
27,007,937 31,761,279 (4,753,342) (15.0%)
245,201 218,820 26,381 12.1%
7.564 - 7.564 100.0%
$27.260,702  31.980.099 (4.719.397) (14.8%)
Change in net assets
Increase (decrease)
2022 2021 Amount Percentage
$31.980.099 30,052,737 1.927.362 6.4%
1,609,994 1,404,375 205,619 14.6%
(3,765,864) 3,548,463 (7,314,327) (206.1%)
11,163 8.534 2,629 30.8%
4.961.372 (7.106.079) (143.2%)
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DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Management’s Discussion and Analysis, Continued

Increase (decrease)

Description 2022 2021 Amount Percentage
Deductions:
Benefits paid to participants $ 2,559,134 3,033,080 (473,946) (15.6%)
Fees 15,556 930 14,626 1,572.7%
Total deductions 2.574.690 3.034.010 (459.320) (15.1%)
Net change (4.719.397) _1.927.362  (6.646.759) (344.9%)
Fiduciary net assets available for
plan benefits at end of year $27260,702 31,980,099  (4.719.397) (14.8%)
Investments

The Plan is participant-directed, which means that each Plan participant can decide how his or her
contributions are to be allocated among the investment options. Each participant’s account is
credited with the participant’s contributions and the appreciation or depreciation in unit value of the
related investment funds.

Contributions and Distributions

The Plan received contributions of $1,492,271 during the year ended December 31, 2023 compared
to $1,609,994 during the year ended December 31, 2022 and $1,404,375 during the year ended
December 31, 2021.

The Plan had benefits paid to participants of $2,073,382 during the year ended December 31, 2023
compared to $2,559,134 during the year ended December 31, 2022 and $3,033,080 during the year
ended December 31, 2021. There were 243 distributions to participants in 2023, versus 217 in 2022
and 202 in 2021.

Fiduciary Responsibilities

The Deferred Compensation Committee of the Deferred Compensation Plan for Employees of
Monroe County Water Authority and the Plan administrator are co-fiduciaries of the Plan.

The Plan’s assets can only be used for the exclusive benefit of the Plan’s participants, beneficiaries
and alternate payees.

Request for Information

This financial report is designed to provide a general overview of the Plan’s finances. Questions
concerning any of the information provided in this financial report or requests for additional
information should be addressed to:

Monroe County Water Authority
475 Norris Drive
Rochester, New York 14610



DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Statements of Fiduciary Net Assets Available for Plan Benefits
December 31, 2023 and 2022

023 2022
Investments:

Investments, at fair value:
Mutual funds $ 20,894,672 16,025,424
Self-directed brokerage accounts 37,474 32,811
Total investments, at fair value 20,932,146 16,058,235
Investments, at contract value - investment contract 9,313,427 10,949,702
Total investments 30,245,573 27,007,937
Notes receivable from participants 211,800 245,201
Holding account 17,880 7,564
Fiduciary net assets available for plan benefits $ 30,475,253 27,260,702

See accompanying notes to financial statements.



DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Statements of Changes in Fiduciary Net Assets Available for Plan Benefits

Years ended December 31, 2023 and 2022

2023 2022
Additions to fiduciary net assets attributed to:
Employee contributions $ 1,492,271 1,609,994
Rollover contributions 24,901 -
Investment income (loss) 3,796,870 (3,765,864)
Interest on notes receivable from participants 11,324 11,163
Total additions (reductions) to fiduciary net assets 5,325,366 (2,144,707
Deductions from fiduciary net assets attributed to:
Benefits paid to participants (2,073,382)  (2,559,134)
Fees (19,753) (15,556)
Deemed distributions (17,680) -
Total deductions from fiduciary net assets (2,110,815)  (2,574,690)
Net change 3,214,551 (4,719,397)
Fiduciary net assets available for plan benefits:
Beginning of year 27,260,702 31,980,099
End of year $ 30,475,253 27,260,702

See accompanying notes to financial statements.




DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Notes to Financial Statements
December 31, 2023 and 2022

(1) Description of Plan

The following description of the Deferred Compensation Plan for Employees of Monroe County
Water Authority (the Plan) is provided for general informational purposes. Participants
should refer to the Plan document for a more complete description of the Plan’s provisions.

a) General
The Plan is a defined contribution plan covering the employees of Monroe County Water
Authority (the Authority). The Authority is a public benefit corporation and a discretely
presented component unit of the County of Monroe, New York. The Plan is exempt
from income taxes under Section 457(b) of the Internal Revenue Code (the Code).
There were 246 plan participants as of December 31, 2023 and 2022.

(b) Administration
The Plan is administered by the Deferred Compensation Committee of the Authority.
Empower Trust Company, LLC is the Trustee of the Plan. Empower Retirement, LLC
maintains the Plan’s investment contracts and provides certain administrative and
recordkeeping services to the Plan.
(c) Eligibility
Employees are eligible to participate in the Plan upon commencement of employment with
the Authority.

(d) Contributions
The Plan provides for tax-deferred employee contributions between a minimum contribution
of $10 per pay period and a maximum contribution equal to the lessor of 100% of the
participant’s compensation for the plan year or the maximum amount permitted by
Section 457(e)(15) of the Code which was $22,500 and $20,500 in 2023 and 2022,
respectively.

In addition, the Plan contains certain “catch-up” provisions that allow participants to make
additional contributions to the Plan for the three years prior to that participant’s normal
retirement age. Under these provisions, eligible participants were able to contribute up
to $45,000 and $41,000 in 2023 and 2022, respectively.

Employees direct their contributions at their discretion. The Plan does not provide for
employer contributions.

(e) Administrative Expenses
Empower Retirement reimburses the Plan Sponsor, the Authority, for administrative
expenses up to $10,000 each year.
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DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Notes to Financial Statements, Continued

(1) Description of Plan, Continued

(f) Participant Accounts
Each participant account is credited with the participant contributions and investment
earnings. Participant accounts are reduced by their withdrawals. Fees paid by the Plan
are allocated as a reduction of the participant’s account.

(g) Vesting

Participants are immediately vested in their account balances.

(h) Notes Receivable from Participants

Active employees may take loans against their account balances. Participants may have
only one loan outstanding at a time and the loan may not exceed the lesser of 50% of
their account balance or $50,000. Participant loans bear interest at the prime rate plus
1% at the time the loan is issued and are generally paid over a 60-month period. Loans
for the acquisition of a principal residence may be repaid over a term of up to 15 years.
Loans are considered to be in default if a participant fails to make a required loan
repayment within 90 days following the due date for such repayment. These loans are
administered by Empower Retirement.

(i) Benefit Payments
The Plan provides for benefit payment upon either the termination of employment or the
attainment of the age of 72, as well as for in-service distributions with a minimum age
requirement of 59 %2. Plan members may elect to receive a lump sum amount or
payments in substantially equivalent monthly, quarterly or annual installments. The
minimum periodic or lump sum distribution must be $100 per payment.

(1) _Unforeseeable Emergency Withdrawals
The Plan allows for unforeseeable emergency withdrawals under certain circumstances in
accordance with the regulations promulgated under Section 457 of the Code.

(k) Plan Termination
Although it has not expressed any intent to do so, the Authority may discontinue the Plan at
any time subject to the provisions of Federal and New York State laws. In the event of
Plan termination, the Authority shall not permit any further deferrals of compensation
and all amounts previously deferred shall be payable to participants as provided by the
Plan document.

(2) Summary of Significant Accounting Policies

(a) Basis of Accounting
The Plan’s financial statements are prepared in accordance with accounting principles
generally accepted in the United States as set forth by the Governmental Accounting

Standards Board.
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DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Notes to Financial Statements, Continued

(2) Summary of Significant Accounting Policies, Continued

(b) Benefit Payments
Benefit payments are recorded when paid.

(c) Investment Valuation and Income Recognition
The Plan’s investments are stated at fair value, except for the fully benefit-responsive
investment contract, which are valued at contract value (note 4). Fair value is the price
that would be received from the sale of an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. See note 3 for
a discussion of fair value measurements.

Purchases and sales of investments are recorded on a trade-date basis. Interest income is
recorded on the accrual basis. Dividends are recorded on the ex-dividend date. Net
appreciation or depreciation includes both the Plan’s gains and losses on investments
bought and sold as well as held during the year.

The Plan invests in various types of investments. Investments are exposed to various risks,
such as interest rate, market and credit risk. Due to the level of risk associated with
certain investments, it is at least reasonably possible that changes in the values of
investments will occur in the near term and that such changes could materially affect the
amounts reported in the accompanying financial statements.

(d) Use of Estimates
The preparation of financial statements in accordance with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect certain reported amounts and disclosures. Actual results could
differ from those estimates.

(e) Notes Receivable from Participants
Notes receivable from participants are measured at their unpaid balance plus any accrued but
unpaid interest. Delinquent participant loans are reclassified as distributions based upon
the terms of the Plan agreement. The loans bear interest rates charged by local financial
institutions for similar loans. Principal and interest is paid ratably through payroll
deductions.

(f) Subsequent Events
Plan management has evaluated subsequent events through the date of the report which is
the date the financial statements were available to be issued.
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DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Notes to Financial Statements, Continued

(3) Fair Value Measurements

Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) No.
820, Fair Value Measurements and Disclosures, provides the framework for measuring fair
value. That framework provides a fair value hierarchy that prioritizes the inputs to valuation
techniques used. The hierarchy gives the highest priority to unadjusted quoted prices in
active markets for identical assets or liabilities (level 1 measurements) and the lowest
priority to unobservable inputs (level 3 measurements). The three levels of the fair value
hierarchy are described below:

Level 1 - Inputs to the valuation methodology are unadjusted quoted prices for identical
assets or liabilities in active markets that the Plan has the ability to access.

Level 2 - Inputs to the valuation methodology include:

e Quoted prices for similar assets or liabilities in active markets;
e Quoted prices for identical or similar assets or liabilities in inactive markets;

e Inputs other than quoted prices that are observable for the asset or liability;
and

e Inputs that are derived principally from or corroborated by observable market
data by correlation or other means.

If the asset or liability has a specified (contractual) term, the level 2 input must
be observable for substantially the full term of the asset or liability.

Level 3 - Inputs to the valuation methodology are unobservable and significant to the fair
value measurement.

The asset or liability’s fair value measurement level within the fair value hierarchy is based on
the lowest level of any input that is significant to the fair value measurement. Valuation
techniques used need to maximize the use of observable inputs and minimize the use of
unobservable inputs.

Following is a description of the valuation methodologies used for assets measured at fair value.
There have been no changes in the valuation methodologies used at December 31, 2023 and
2022.

e Mutual funds - Valued at the daily closing price as reported by the fund. Mutual funds
held by the Plan are open-ended mutual funds that are registered with the Securities and
Exchange Commission. These funds are required to publish their daily net asset value
(NAV) and to transact at that price. The mutual funds held by the Plan are deemed to be
actively traded.

e Self-directed brokerage accounts - Invested in equity securities and money market
accounts. Equity securities are valued at the closing prices reported in the active markets
in which the individual securities are traded.

13



DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Notes to Financial Statements, Continued

(3) Fair Value Measurements., Continued

The following tables set forth by level, within the fair value hierarchy, the Plan’s assets at fair
value as of December 31, 2023 and 2022:

2023
Level 1 Level 2 Level 3 Total
Mutual funds $20,894,672 - - 20,894,672
Self-directed brokerage accounts 37.474 - - 37.474
Total $20.,932.146 - - 20,932,146
2022
Level 1 Level 2 Level 3 Total
Mutual funds $ 16,025,424 - - 16,025,424
Self-directed brokerage accounts 32.811 - - 32.811
Total $ 16,058,235 - - 16,058,235

(4) Investment Contract with Insurance Company

The Plan has a fully benefit-responsive investment contract with Empower Retirement, LLC,
who maintains participant contributions in a general account, amounting to $9,313,427 and
$10,949,702 as of December 31, 2023 and 2022, respectively. The account is credited with
actual earnings on the underlying investments and is charged for certain administrative
expenses of the Plan. The contract provides a liquidity guarantee for liquidations, transfers
or hardship withdrawals initiated by participants without incurring a settlement charge to
remove their funds from the Plan. Therefore, the contract is considered fully benefit-
responsive and is included in the financial statements at contract value as reported to the
Plan by Empower Retirement, LLC. Contract value represents contributions made under
contract, plus investment earnings or losses, less benefit payments and administrative
expenses. Therefore, no adjustment to contract value from fair value for fully benefit-
responsive investment contracts is presented on the statements of fiduciary net assets
available for plan benefits at either the year ended December 31, 2023 or 2022. The
declared interest rate as of December 31, 2023 and 2022 was 2.4% and 2.0%, respectively.

The Plan’s ability to receive amounts due is dependent on the issuers ability to meet its financial
obligations. The issuer’s ability to meet its contractual obligations may be affected by future
economic and regulatory developments.
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DEFERRED COMPENSATION PLAN FOR EMPLOYEES
OF MONROE COUNTY WATER AUTHORITY

Notes to Financial Statements, Continued

(4) Investment Contract with Insurance Company, Continued

Certain events limit the ability of the Plan to transact at contract value with the issuer. Such
events include the following: (1) amendments to the Plan documents (including complete or
partial Plan termination, or merger with another plan); (2) changes to the Plan’s prohibition
on competing investment options or deletion of equity wash provisions; (3) bankruptcy of
the Plan sponsor or other Plan sponsor events that cause a significant withdrawal from the
Plan; (4) the failure of the trust to qualify for exemption from federal income taxes or any
required prohibited transaction exemption under ERISA; or (5) premature termination of the
contract. The Plan administrator does not believe that any events which would limit the
Plan’s ability to transact at contract value with participants are probable of occurring.

In addition, certain events allow the issuer to terminate the contract with the Plan and settle at an
amount different from contract value. Such events include (1) an uncured violation of the
Plan’s investment guidelines, (2) a breach of material obligation under the contract, (3) a
material misrepresentation, and (4) a material amendment to the agreement without the
consent of the issuer.

(5) Income Tax Status

The Plan obtained its latest determination letter on September 15, 2011, in which the Internal
Revenue Service stated that the Plan, as then designed, was in compliance with the
applicable requirements of the Code. The Plan has been amended since receiving the
determination letter. However, the Plan administrator and the Plan’s tax counsel believe that
the Plan is currently designed and being operated in compliance with the applicable
requirements of the Code.

(6) Related Party Transactions

Certain Plan assets consist of notes receivable from participants which amounted to $211,800
and $245,201 at December 31, 2023 and 2022, respectively.
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Deferred Compensation Plan
for Employees of
The Monroe County Water Authority
Plan Document

PURPOSE

The purpose of the Plan is to encourage Employees to make and continue careers with the
Employer by providing Employees with a convenient way to save on a regular and long-term
basis and thereby provide for their retirement as set forth herein. The Employer adopted this
Plan by complying with the procedures set forth in the Regulations.

A Participant’s benefit under the Plan is limited to the Plan Benefit, and the value of the
Plan Benefit will depend upon the investment results achieved by the Investment Options in
which the Participant chooses to invest. Each Participant shall be 100 percent vested at all times
in his or her Plan Benefit in accordance with the terms of the Plan.

In accordance with Section 457 of the Code, all amounts of Compensation deferred or
contributed under the Plan, all property and rights purchased with such amounts and all income
attributable to such amounts, and all other property and rights are held in trust for the exclusive
benefit of Participants and their Beneficiaries and Alternate Payees pursuant to the Trust
Agreement.

The Plan and the Trust Agreement are intended to satisfy the requirements for an eligible
deferred compensation plan under Section 457 of the Code applicable to governmental
employers described in Section 457(e)(1)(B) of the Code, and shall be construed and
administered accordingly. To the extent that any term of the Plan is inconsistent with the
provisions of Section 457 of the Code applicable to governmental employers, the inconsistent
term shall, to the fullest extent possible, be treated for all purposes of the Plan as amended or
reformed to conform to the applicable provisions of Section 457 of the Code.

Except as otherwise provided herein, this amendment and restatement of the Plan is
effective as of the Effective Date.



SECTION 1
DEFINITIONS

When used herein, the following terms shall have the following meanings:

1.1  “Account” means each separate account established and maintained for an Account
Participant under the Plan, including, as applicable, each Before-Tax Deferral Account, Roth
Account (if applicable), Rollover Account, Alternate Payee Account and Beneficiary Account.

1.2 “Account Participant” means each Participant, Beneficiary, Surviving Spouse, Alternate
Payee or other individual with an Account.

1.3 “Administrative Service Agency” means an Administrative Service Agency as defined in
the Regulations selected by the Committee to provide services in respect of the Plan.

1.4  “Alternate Payee” means any spouse, former spouse, child or other dependent of a
Participant who is recognized by a Qualified Domestic Relations Order as having a right to
receive all, or a portion of, the Plan Benefit with respect to such Participant.

1.5  “Alternate Payee Account” means the Account established for an Alternate Payee
pursuant to a Qualified Domestic Relations Order.

1.6 “Amounts Deferred or Contributed” means the aggregate of Compensation deferred or
contributed by a Participant pursuant to Sections 3.1 and 3.2, including Before-Tax Deferrals and
Roth Contributions (if applicable).

1.7  “Before-Tax Deferral Account” means the Account or Accounts established under the
Plan to record a Participant’s Before-Tax Deferrals, and the income, gains and losses credited
thereto. A Beneficiary Account or Alternate Payee Account corresponding to the deceased or
relevant Participant’s Before-Tax Deferrals may also be referred to as a Before-Tax Deferral
Account.

1.8  “Before-Tax Deferrals” means that part of a Participant’s Compensation which is
deferred into the Plan and is not includable in the Participant’s taxable income which, in the
absence of a Participant’s election to defer such Compensation under Section 3.1, would have
been paid to the Participant and would have been includable in the Participant’s taxable income.

1.9  “Beneficiary” means the beneficiary or beneficiaries established in accordance with the
provisions of Section 9 to receive the amount, if any, payable under the Plan upon the death of a
Participant or, if applicable, Beneficiary, including Designated Beneficiaries, Default
Beneficiaries and Eligible Beneficiaries.

1.10 “Beneficiary Account” means the Account established for a Beneficiary in accordance
with Section 6.2.

1.11 “Business Day” means, subject to Section 4.4(b), any day (measured in accordance with
State time) on which the New York Stock Exchange is open for the trading of securities.



1.12 “CARES Act” means the Coronavirus Aid, Relief and Economic Security Act of 2020, as
now in effect or as hereafter amended, and the applicable regulations and rulings thereunder. All
references to sections of the CARES Act are to such sections as they may from time to time be
amended or renumbered.

1.13 “Code” means the Internal Revenue Code of 1986, as now in effect or as hereafter
amended, and the applicable Treasury Regulations and rulings thereunder. All citations to
sections of the Code are to such sections as they may from time to time be amended or
renumbered.

1.14 “Committee” means the Deferred Compensation Committee appointed by the Employer
in accordance with the Regulations to act on behalf of Employer to administer the Plan.

1.15 “Compensation” means:

@) all compensation for services to the Employer, including salary, wages, fees,
commissions and overtime pay that is includible in the Employee’s gross income for each Plan
Year under the Code;

(b) any differential wage payments defined in Code Section 3401(h)(2) pursuant to
the HEART Act; and

(© any accumulated sick pay, accumulated vacation pay and back pay paid to a
Participant by his or her Employer, provided that such accumulated sick pay, accumulated
vacation pay and back pay is received by the Plan in accordance with the timing requirements of
the Treasury Regulations promulgated under Section 457 of the Code.

1.16 “Coronavirus-Related Distribution” means a distribution made from the Plan to a
Qualified Participant on or after January 1, 2020 and before December 31, 2020 or such other
date provided for under the CARES Act or other applicable law.

1.17 “Default Beneficiary” has the meaning set forth in Section 9.2(a).

1.18 “Designated Beneficiary” means a Beneficiary designated in accordance with Section 9.1
by a Participant (or by the Surviving Spouse of a Participant on or following the death of the
Participant in accordance with Section 9.3).

1.19 “Distributee” means (a) an Employee or former Employee, (b) the Surviving Spouse of
an Employee or former Employee and (c) the spouse or former spouse of an Employee or former
Employee, but only to the extent such spouse or former spouse is an Alternate Payee under a
Qualified Domestic Relations Order and only with regard to the interest of such spouse or former
spouse.

1.20 “Distribution Waiting Period” means 45 days following a Participant’s Severance from
Employment, or, to the extent that the Committee has designated a different Distribution Waiting
Period under Section 8.1(e) of Schedule A, the Distribution Waiting Period as set forth in
Section 8.1(e) of Schedule A.




1.21 “Earliest Retirement Date” means the earlier of (a) the date on which the Participant
Severs from Employment or (b) the date the Participant attains age 50.

1.22 “Effective Date” means 1/1/2024

1.23  “Eligible Beneficiary”” means, in accordance with Section 401(a)(9) of the Code, a
Beneficiary who is, as of the time of the Participant’s death, (i) the Participant’s Surviving
Spouse, (ii) the Participant’s child who has not yet reached the age of majority (within the
meaning of Section 401(a)(9)(F) of the Code), (iii) a disabled Beneficiary (within the meaning of
Section 72(m)(7) of the Code), (iv) a Beneficiary who is chronically ill (within the meaning of
Section 7702B(c)(2) of the Code) or (v) a Beneficiary who is not more than 10 years younger
than the Participant.

1.24 “Eligible Retirement Plan”” means:

@) an individual retirement account described in Section 408(a) of the Code;

(b) an individual retirement annuity described in Section 408(b) of the Code;

(©) a qualified trust under Section 401(a) or 401(k) of the Code;

(d) an annuity contract or custodial account described in Section 403(b) of the Code;

(e an eligible deferred compensation plan described in Section 457 of the Code that
is maintained by a state, political subdivision of a state, any agency or instrumentality of a state
or political subdivision of a state; and

()] a Roth IRA.

1.25 “Eligible Rollover Distribution” means all or any portion of the balance of the Plan to the
credit of a Distributee or a Beneficiary of a Participant, except that an Eligible Rollover
Distribution shall not include (a) any distribution that is (i) one of a series of substantially equal
periodic payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the Distributee’s
Beneficiary or (ii) for a specified period of ten years or more, (b) any distribution to the extent
such distribution is required under Section 401(a)(9) of the Code or (c) any distribution due to an
Unforeseeable Emergency.

1.26 “Employee” means any individual who receives Compensation for services from the
Employer, including any elected or appointed officer or employee of the Employer, and any
employee who is included in a unit of employees covered by a negotiated collective bargaining
agreement that specifically provides for participation in the Plan. An Employee shall not include
an independent contractor, a consultant or any other individual classified by the Employer as not
eligible to participate in the Plan.



1.27 “Employer” means The Monroe County Water Authority

1.28 “Enrollment Date” means, with respect to an Employee who is eligible to enroll or be
enrolled in the Plan, any payroll date on which such Employee receives Compensation, or such
other date or dates as the Administrative Service Agency may establish either in lieu of, or in
addition to, such dates.

1.29 “Financial Organization” means a Financial Organization as defined in the Regulations
selected by the Committee to provide services in respect of the Plan.

1.30 “HEART Act” means the Heroes Earnings Assistance and Relief Tax Act of 2008.

1.31 “Includible Compensation” means “includible compensation” as defined in Section
457(e)(5) of the Code.

1.32  “Investment Fund” means each of the investment funds made available by the Committee
through the Plan in accordance with Section 6.5(b).

1.33  “Investment Option” means each of the Investment Funds and each other investment
option made available by the Committee through the Plan in accordance with Section 6.5(b).

1.34 “Loan Grace Period” means 90 days following the due date of a Participant’s scheduled
repayment of his or her Plan loan, or, to the extent that the Committee has designated a shorter
Loan Grace Period under Section 7.3(f) of Schedule A, the Loan Grace Period as set forth in
Section 7.3(f) of Schedule A.

1.35 “Maximum Annual Number of Partial Distributions” means twelve partial lump sum
payments per Plan Year, or, to the extent that the Committee has designated a different
Maximum Annual Number of Partial Distributions under Section 8.1(c)(i) and (iii) of Schedule
A, the Maximum Annual Number of Partial Distributions as set forth in Section 8.1(c)(i) and (iii)
of Schedule A.

1.36  “Minimum Installment Amount” means $100, or, to the extent that the Committee has
designated a different Minimum Installment Amount under Section 8.1(c) of Schedule A, the
Minimum Installment Amount as set forth in Section 8.1(c) of Schedule A.

1.37  “Minimum Lump Sum Amount” means $100, or, to the extent that the Committee has
designated a different Minimum Lump Sum Amount under Section 8.1(c)(i) and (iii) of Schedule
A, the Minimum Lump Sum Amount as set forth in Section 8.1(c)(i) and (iii) of Schedule A.

1.38  “Normal Retirement Age” means any age designated by a Participant within the
following parameters: (i) beginning (A) no earlier than the earliest age at which the Participant
has the right to retire under the basic pension plan, if any, in which the Participant participates in
connection with his or her service to the Employer and to receive immediate retirement benefits
without actuarial or similar reduction because of retirement before some later age specified in




such basic pension plan or, (B) in the case of a Participant who does not participate in such basic
pension plan, no earlier than age 65 and (ii) ending no later than age 72. Notwithstanding the
previous sentence, a Participant who is a qualified police officer or firefighter (as defined under
Section 415(b)(2)(H)(ii)(I) of the Code) may designate a Normal Retirement Age that is earlier
than the earliest Normal Retirement Age described above, but in no event may such Normal
Retirement Age be earlier than age 40. Notwithstanding anything in the Plan to the contrary, a
Participant’s designation of a Normal Retirement Age shall not control the date that payment of
such Participant’s benefits shall commence pursuant to Section 8.

1.39 “Participant” means an Employee or former Employee who is not deceased and who has
an Account or Rollover Account under the Plan.

1.40 “Participation Agreement” means an agreement in writing or in such other form approved
by the Committee, pursuant to which the Employee elects to reduce his or her Compensation for
future Enrollment Dates and to have amounts deferred or contributed into the Plan on his or her
behalf in accordance with the terms of the Plan.

1.41  “Plan” means the Deferred Compensation Plan for Employees of the Employer, as the
same may be amended from time to time.

1.42  “Plan Benefit” has the meaning set forth in Section 6.5.
1.43  “Plan Year” means the calendar year.

1.44  “Qualified Domestic Relations Order” means any judgment, decree or order, including,
approval of a property settlement agreement, that has been determined by the Administrative
Service Agency to meet the requirements of a qualified domestic relations order within the
meaning of Section 414(p) of the Code.

1.45 “Qualified Participant” means a Participant who meets the requirements of Section
2202(a)(4)(A)(ii) of the CARES Act.

1.46  “Qualified Roth Contribution Program” means a qualified Roth contribution program as
defined in Section 402A of the Code.

1.47 “Regulations” means the rules and regulations promulgated by the Deferred
Compensation Board of the State of New York pursuant to Section 5 of the State Finance Law,
as the same may be amended from time to time.

1.48 “Required Beginning Date” means April 1 of the calendar year following the later of the
calendar year in which the Participant: (a) attains the “applicable age” within the meaning of
Section 401(a)(9)(C)(v) of the Code or (b) Severs from Employment.

149 “Review Committee” means the committee designated to review claims to rights or
benefits under the Plan in accordance with Section 11.8 and requests for Unforeseeable
Emergency withdrawals under Section 7.




1.50 “Rollover Account” means the Account or Accounts established and maintained in
respect of a Participant or a Beneficiary who is a Participant’s Surviving Spouse or, if applicable,
by a spousal Alternate Payee pursuant to Section 5.2(c).

1.51 “Rollover Contribution” means the amount contributed by a Participant or a Beneficiary
to a Rollover Account or, if applicable, by an Alternate Payee to an Alternate Payee Account, in
accordance with Section 5.2 that the Administrative Service Agency has determined would
qualify as an Eligible Rollover Distribution, other than a distribution consisting of contributions
to a Roth IRA, and which the Administrative Service Agency has determined may be
contributed.

1.52 “Roth Account” means the Account or Accounts established under the Plan to record a
Participant’s Roth Contributions, and the income, gains and losses credited thereto. A
Beneficiary Account or Alternate Payee Account corresponding to the deceased or relevant
Participant’s Roth Contributions may also be referred to as a Roth Account.

1.53 “Roth Contributions” means amounts contributed pursuant to Section 3.1 by a Participant
to the extent that the Committee has resolved to implement a Roth Program to Section 3.1(c) of
Schedule A, which amounts are:

@ designated irrevocably by the Participant at the time of the contribution election
as Roth Contributions that are being made from Compensation pursuant to Section 3.1(c); and

(b) treated by the Employer as includible in the Participant’s income at the time the
Participant would have received that amount in Compensation.

1.54 “Roth IRA” has the meaning set forth in Section 408A of the Code.
1.55 “Roth Program” means a Qualified Roth Contribution Program within the Plan.

1.56 “Section 457 Transfer” means a transfer made into an Account pursuant to Section 5.1.

1.57 “SECURE Act” means the Setting Every Community Up for Retirement Enhancement
Act of 2019, as now in effect or as hereafter amended, and the applicable regulations and rulings
thereunder. All citations to sections of the SECURE Act are to such sections as they may from
time to time be amended or renumbered.

158 “SECURE 2.0 Act” means the SECURE 2.0 Act of 2022, as now in effect or as hereafter
amended, and the applicable regulations and rulings thereunder. All citations to sections of the
SECURE 2.0 Act are to such sections as they may from time to time be amended or renumbered.

1.59 “Severance from Employment” or “Severs from Employment” means a severance from
employment with the Employer within the meaning of Section 457 of the Code.

1.60 “State” means the State of New York.

1.61 “Surviving Spouse” means the survivor of a deceased Participant to whom such
Participant was legally married on the date of the Participant’s death.




1.62 “Treasury Regulations” means the regulations promulgated by the Treasury Department
under the Code, as now in effect or as hereafter amended. All citations to sections of the
Treasury Regulations are to such sections as they may from time to time be amended or
renumbered.

1.63 “Trust Agreement” means an agreement entered into in respect of the Plan between the
Committee and one or more Trustees pursuant to which all cash and other rights and properties
and all income attributable to such cash and rights and properties are held in trust as such
agreement may be amended from time to time.

1.64 “Trust Fund” means the assets of the Plan, including cash and other rights and properties
arising from Amounts Deferred or Contributed, Section 457 Transfers and Rollover
Contributions which are held and administered by the Trustee pursuant to the Trust Agreement.

1.65 “Trustee” means the trustee or trustees acting as such under the Trust Agreement, and
any successors thereto.

1.66 “Unforeseeable Emergency” means a (i) severe financial hardship to the Participant
resulting from a sudden and unexpected illness or accident of the Participant or Beneficiary, the
Participant’s or Beneficiary’s spouse, or the Participant’s or Beneficiary’s dependent, (ii) loss of
the Participant’s or Beneficiary’s property because of casualty, or (iii) other similar extraordinary
or unforeseeable circumstances arising as a result of events beyond the control of the Participant
or Beneficiary.

1.67 “Unit” means a unit measuring the value of an Account Participant’s proportionate
interest in an Investment Fund.

1.68 “USERRA” means the provisions of the Uniformed Services Employment and
Reemployment Rights Act of 1994 contained in chapter 43 of title 38 of the United States Code.

1.69 “Valuation Date” means each Business Day unless otherwise provided in the Plan or in
an agreement between the Committee and a Financial Organization.




SECTION 2
PARTICIPATION

2.1 Enrollment.

€)) Eligibility and Enrollment. Each Employee shall be eligible to participate in the
Plan as of any Enrollment Date following the date he or she becomes an Employee, and shall
commence such participation in the Plan by duly filing a Participation Agreement and any
enrollment forms or other pertinent information concerning the Employee and his or her
Beneficiary with the Administrative Service Agency in a manner as prescribed by the
Committee.

(b) Initial Enroliment and Subsequent Changes. Each Employee enrolling in the Plan
shall provide to the Administrative Service Agency, in a complete and timely manner, at the time
of initial enrollment and thereafter if there are any changes, with such information that the
Administrative Service Agency determines is necessary or advisable for the administration of the
Plan or to comply with applicable law.

2.2 Voluntary Participation. Participation in the Plan by Employees shall be voluntary.

2.3  Cessation of Participation. The participation of an Account Participant shall cease upon
payment to the Account Participant of the entire value of his or her Plan Benefit or upon the
Account Participant’s death prior to such payment.

2.4  Corrective Action. If an individual is erroneously included or excluded from
participation, corrective action will be taken as soon as administratively practicable to correct
such erroneous inclusion or exclusion.




SECTION 3
AMOUNTS DEFERRED OR CONTRIBUTED

3.1 Participant Deferral and Contribution Authorization.

@) Initial Authorization. A Participant may elect to defer or contribute
Compensation under the Plan by authorizing, on his or her Participation Agreement, regular
payroll deductions that do not individually or in the aggregate exceed the limitations of Section
3.2. Unless otherwise designated under Section 3.1(c), any Amounts Deferred or Contributed
under this Section 3.1(a) shall be treated as Before-Tax Deferrals. Any initial deferral election
shall be effective as soon as administratively practicable.

(b) Modifications. A Participant may increase or decrease the rate of deferral or
contribution of his or her Compensation, and may make separate elections with respect to the
increase or decrease of the rate of his or her Before-Tax Deferrals and Roth Contributions (to the
extent applicable), within the limitations set forth in Section 3.2, as of any Enrollment Date by
duly filing a new or modified Participation Agreement, or such other form authorized for such
purpose by the Committee, with the Administrative Service Agency, which shall be effective as
soon as administratively practicable.

(© Roth Contributions. To the extent that the Committee has resolved on or after
January 1, 2011 to implement a Roth Program pursuant to Section 3.1 (c) of Schedule A, a
Participant shall be permitted to make Roth Contributions from his or her Compensation by
designating a percentage of his or her initial authorization or modified authorization described in
Sections 3.1(a) and 3.1(b) as Roth Contributions, which designation shall be effective as soon as
administratively practicable for all future payroll periods until modified or suspended. For the
avoidance of doubt, to the extent that the Committee has not resolved to implement a Roth
Program pursuant to Section 3.1(c) of Schedule A, Participants shall not be permitted to make
Roth Contributions and any provisions of the Plan as they relate to Roth Contributions, Roth
Accounts, Rollover Contributions from Qualified Roth Contribution Programs and in-Plan
rollovers into Roth Accounts shall not apply.

(d) Discontinuance or Suspension. A Participant may discontinue or temporarily
suspend his or her deferrals or contributions, and may make separate elections with respect to the
discontinuance or suspension of his or her Before-Tax Deferrals and Roth Contributions (to the
extent applicable), as of any specified Enroliment Date by giving notice thereof to the
Administrative Service Agency. The Administrative Service Agency shall discontinue or
suspend the deferral or contribution of Compensation as soon as administratively practicable.

(e) Deferrals and Contributions After a HEART Act Distribution or Unforeseeable
Emergency Withdrawal. A participant’s deferrals and contributions will be suspended for a
period of six months following a distribution pursuant to Section 414(u)(12)(B)(i) of the Code
and, to the extent that the Committee has resolved to implement a suspension of deferrals after
an Unforeseeable Emergency withdrawal pursuant to Section 3.1(e) of Schedule A, after a
distribution due to an Unforeseeable Emergency withdrawal.




3.2 General Deferral and Contribution Limitations and Catch-Up Limitations.

@) In General. The aggregate amount of Before-Tax Deferrals and Roth
Contributions (to the extent applicable) that may be deferred or contributed by a Participant for
any pay period shall be a minimum of $10 and shall not exceed the lesser of:

Q) An amount as may be permitted pursuant to Section 457(e)(15) of the
Code, and

(i) 100% of the Participant’s Includible Compensation for the Plan Year;

provided, however, the maximum amount that a Participant may defer or contribute for any Plan
Year may be calculated after accounting for mandatory and permissive payroll deductions, as
reasonably determined by the Employer.

(b) 457 Catch-Up. Notwithstanding the limitation in Section 3.2(a), a Participant
may file an election in the manner required by the Administrative Service Agency to have the
catch-up limitation as set forth in Section 3.2(b) apply to the determination of the maximum
amount that may be deferred or contributed during one or more of the last three Plan Years
ending before attainment of the Participant’s Normal Retirement Age. If the catch-up limitation
is elected, the maximum aggregate amount of Before-Tax Deferrals and Roth Contributions (to
the extent applicable) that may be deferred or contributed for each of the Plan Years covered by
the election shall not exceed the lesser of:

Q) twice the dollar amount set forth in Section 3.2(a); and

(i) the sum of the limitations provided for in Section 3.2(a) for each of the
Plan Years the Participant was eligible to participate in the Plan, minus the
aggregate amount actually deferred or contributed for such Plan Years
(disregarding any amounts deferred or contributed pursuant to Section 3.2(c)).

A Participant may not elect to have Section 3.2(b) apply more than once, whether or not the
Participant rejoins the Plan after a Severance from Employment.

(©) Age 50 Catch-Up. All Participants who have attained age 50 before the close of a
Plan Year and who are not permitted to defer or contribute additional Compensation pursuant to
Section 3.2(b) for such Plan Year, due to the application of any limitation imposed by the Code
or the Plan, shall be eligible to make additional catch-up contributions in the form of Before-Tax
Deferrals, Roth Contributions or a combination thereof in accordance with, and subject to, the
limitations of Section 3.2(c) and Section 3.2(d) of the Plan and Section 414(v) of the Code. Age
50 catch-up contributions pursuant to Section 3.2(c) shall not exceed the lesser of:

0] the excess of 100% of the Participant’s Includible Compensation for the
Plan Year over the sum of any other Amounts Deferred or Contributed by the
Participant for such Plan Year; and

(i) anamount as may be permitted by Section 414(v)(2)(B) of the Code.



(d) Certain Deferrals Must Be Roth Contributions. Notwithstanding anything to the
contrary in Section 3.2(c), in the case of a Participant whose wages (as defined in Section
3121(a) of the Code) for the preceding calendar year from the Employer exceed $145,000 (or
adjusted amount under Section 414(v)(7)(E) of the Code), any additional catch-up contributions
made by such Participant pursuant to Section 3.2(c) on or after the date on which applicable
employer plans are required to comply with Section 603 of the SECURE 2.0 Act shall be made
only in the form of Roth Contributions.

(e Dual Eligibility. Notwithstanding anything in Sections 3.2(b) and (c) to the
contrary, if a Participant who is eligible to make an additional catch-up contribution under
Section 3.2(c) for a Plan Year in which the Participant has elected to make a catch-up
contribution under Section 3.2(b), such Participant is entitled to the greater of:

Q) the 457 catch-up contribution amount under Section 3.2(b); and
(i) the age 50 catch-up contribution amount under Section 3.2(c).

M USERRA. Notwithstanding the limitation provided for in Section 3.2(a), any
Participant who is entitled to reemployment rights pursuant to USERRA and who is so
reemployed in accordance with the provisions of such law may elect to make such additional
deferrals or contributions as are permitted or required by USERRA.

(9) Excess Deferrals and Contributions. In the event that any Amounts Deferred or
Contributed under the Plan for any Plan Year exceed the limitations provided for in Section 3.2,
any such excess deferrals or contributions shall be distributed to the Participant, with allocable
net income, in the following order (unless otherwise directed by the Participant): first, from
Before-Tax Deferrals and second, from Roth Contributions (to the extent applicable), as
determined in accordance with methods and procedures established by the Administrative
Service Agency as soon as practicable after the Administrative Service Agency determines that
the amount was an excess deferral or contribution. Distributions under Section 3.2(f) will be
reportable as taxable income to the extent required by applicable law.



SECTION 4
INVESTMENT OF AMOUNTS DEFERRED OR CONTRIBUTED AND ROLLOVER
CONTRIBUTIONS

4.1  Remittance of Deferrals and Contributions. All Amounts Deferred or Contributed in
accordance with Section 3 shall be paid by the applicable Employer as promptly as possible, but
in no event later than two Business Days from the applicable payroll date, to the Trust Fund.
Thereafter, Amounts Deferred or Contributed shall be invested by the Trustee in accordance with
the investment instructions received by the Trustee from the Administrative Service Agency,
within two Business Days following receipt by the Trust Fund of such Amounts Deferred or
Contributed (or, if later, on the first Business Day coincident with or immediately following
receipt by the Trustee of the investment instructions from the Administrative Service Agency
related to such Amounts Deferred or Contributed). All such Amounts Deferred or Contributed
shall be invested by the Trustee (in accordance with the investment instructions received from
the Administrative Service Agency) in the Investment Options provided by one or more
Financial Organizations appointed by the Committee in accordance with the Regulations, and
shall be held, managed, invested and reinvested in accordance with the applicable agreement
entered into by the Committee or the Trustee with each such Financial Organization.

4.2 Allocation of Deferrals and Contributions. A Participant who has enrolled in the Plan
pursuant to Section 2 shall, by filing a direction with the Administrative Service Agency in
writing or in such other manner as the Committee may authorize, specify the percentage (in
multiples of one percent) of his or her Amounts Deferred or Contributed, that shall be allocated
to each Investment Option made available by the Committee. A Participant’s investment
allocation elections shall be applied in the same manner to both Before-Tax Deferrals and Roth
Contributions (to the extent applicable).

4.3  Continuation of Deferral and Contribution Allocation. Any deferral and contribution
allocation direction given by a Participant shall be deemed to be a continuing direction until
changed by the Participant. A Participant may change his or her deferral and contribution
allocation direction with respect to future Amounts Deferred or Contributed, as of any
Enrollment Date, by giving notice in writing or in such other manner as the Committee may
authorize to the Administrative Service Agency prior to any Enroliment Date. Any change to a
Participant’s deferral and contribution allocation direction shall be applied in the same manner to
both Before-Tax Deferrals and Roth Contributions (to the extent applicable). All such future
deferrals and contributions shall be invested by the Trustee in the Investment Options in
accordance with such changed direction.

4.4 Transfer of Assets Among Investment Options.

€)) Transfer of Assets. As of any Valuation Date an Account Participant may direct
the Administrative Service Agency, by giving notice in writing or in such other manner as the
Committee may authorize, to liquidate his or her interest in any of the Investment Options and
transfer the proceeds thereof to one or more other Investment Options in the proportions
directed by such Participant. Account Participants may make separate transfer directions for
their Before-Tax Deferral Accounts and Accounts relating to Rollover Contributions involving
before-tax deferrals and their Roth Accounts and Accounts relating to Rollover Contributions




involving Roth contributions (to the extent applicable). Such direction must be made in
accordance with the requirements and procedures established by the Committee and in effect at
the time and in a multiple of one percent or one dollar increments of the Account Participant’s
interest in the applicable Investment Option.

(b) Committee’s Right to Reduce or Deny Transfer Request. If the Trustee or any
Financial Organization appointed by the Committee advises the Committee, or the Committee
otherwise determines, that it is not reasonably able to prudently liquidate the necessary amount
and transfer it from one of the Investment Options to another, the amount to be transferred with
respect to each Account Participant who duly requested such a transfer may be reduced in
proportion to the ratio which the aggregate amount that the Trustee or the Financial Organization
has advised the Committee may not prudently be so transferred bears to the aggregate amount
that all Account Participants have duly requested be so transferred. Regardless of any Account
Participant’s investment direction, no transfer between Investment Options may be made in
violation of any restriction imposed by the terms of the agreement between the Committee or the
Trustee and a Financial Organization providing any Investment Option or of any applicable law.
Notwithstanding anything in this Section 4.4(b) or the Plan to the contrary, the Committee, the
Trustee or the Financial Organization shall have the right, without prior notice to any Account
Participant, to suspend, for a limited period of time, daily transfers between and among
Investment Options for one or more days if the Committee, the Trustee or the Financial
Organization determines that such action is necessary or advisable (i) in light of unusual market
conditions, (ii) in response to technical or mechanical problems with the Plan’s or the
Administrative Service Agency’s record keeping systems, (iii) in connection with any suspension
of normal trading activity on the New York Stock Exchange or other major securities exchange,
(iv) as a result of strikes, work stoppages, acts of war or terrorism, insurrection, revolution,
nuclear or natural catastrophes or other similar events, losses or interruptions of power, other
utility outages or malfunctions, or malfunctions in communications or computer services, in each
case, that make it necessary or advisable to suspend trading activity, or (v) in accordance with
Section 4.10.

45  Administrative Actions with Regard to Investment Directions. The Administrative
Service Agency shall have the right to decline to implement any investment direction upon its
determination that: (i) the person giving the direction is legally incompetent to do so; (ii)
implementation of the investment direction would be contrary to the Plan or applicable law or
governmental ruling or regulation including, Treasury Regulations; (iii) implementation of the
investment direction would be contrary to a court order, including, a Qualified Domestic
Relations Order; (iv) implementation of the investment direction would be contrary to the rules,
regulations or prospectuses of the Investment Funds; or (v) implementation of the investment
direction would be contrary to the investment guidelines or terms of any agreements applicable
to the Stable Value Fund or any similar Investment Fund then available under the Plan.

4.6  Account Participant Responsibility for Deferrals, Contributions and Investment
Allocations. Each Participant is solely responsible for the allocation of his or her Amounts
Deferred or Contributed, and each Account Participant is solely responsible for the investment
allocation of his or her Account, in each case, in and among the Investment Options. Each
Account Participant shall assume all risk in connection with the allocation of amounts in and
among the Investment Options and for any losses incurred or deemed to be incurred as a result




of the Account Participant’s allocation or failure to allocate any amount to an Investment Option
or any decrease in the value of any Investment Option. Neither the Committee, any Trustee, any
Employer nor the Administrative Service Agency is empowered to advise a Participant as to the
manner in which the Account Participant’s Account shall be allocated among the Investment
Options. The fact that a particular Investment Option is available to Participants for investment
under the Plan shall not be construed by any Account Participant as a recommendation for
investment in such Investment Option. If the Committee elects to make available investment
guidance services or investment advice services to Account Participants, such services shall be
utilized only at the voluntary election of the Account Participant and shall not limit the Account
Participant’s responsibility under Section 4.6 for the allocation of his or her Accounts in and
among the Investment Options.

4.7 Investment Allocation of Alternate Payee Accounts. Notwithstanding any other
provision of the Plan, during any period when an Alternate Payee Account is created and
segregated on behalf of an Alternate Payee pursuant to a Qualified Domestic Relations Order
from the Accounts of the related Participant, the Alternate Payee shall be entitled to direct the
allocation of investments of such Alternate Payee Account in accordance with Sections 4.2 and
4.4, as applicable, and shall be subject to the provisions of Sections 4.5 and 4.6, but only to the
extent provided in such order. In the event that an Alternate Payee fails to specify an investment
direction on the date of creation of the Alternate Payee Account pursuant to Section 4.9, such
Alternate Payee’s Alternate Payee Account shall be invested in the same manner as the relevant
Participant’s corresponding Before-Tax Deferral Account, Roth Account (to the extent
applicable) and Rollover Accounts on such date and, except as otherwise provided by the
Quialified Domestic Relations Order, shall remain invested in accordance with such initial
allocation until the Alternate Payee directs otherwise or until such time as the Alternate Payee
ceases to have an Alternate Payee Account under the Plan by reason of distribution or otherwise.

4.8  Investment Allocation of Beneficiary Accounts. Notwithstanding any other provision of
the Plan, during any period following the death of a Participant and prior to distribution of the
entire Plan Benefit of such Participant, such Participant’s Beneficiary shall be entitled to direct
the allocation of investments of such Plan Benefit in accordance with Section 4.4 or, as
applicable, his or her proportional interest in such Plan Benefit, in accordance with Section 4.4
and shall be subject to the provisions of Sections 4.5 and 4.6. In the event that a Beneficiary fails
to specify an investment direction on the date of creation of the Beneficiary Account pursuant to
Section 4.4, such Beneficiary’s Beneficiary Account shall be invested in the same manner as the
relevant Participant’s corresponding Before-Tax Deferral Account, Roth Account (to the extent
applicable) and Rollover Accounts on such date.

4.9 Initial and Ongoing Investment Allocation with respect to Rollover Contributions and
Section 457 Transfers. Unless otherwise directed by the Account Participant, the same deferral
and contribution allocation direction applicable to an Account Participant pursuant to Section 4.2
or 4.3, as applicable, shall apply to all Section 457 Transfers and Rollover Contributions.
Notwithstanding the foregoing, in accordance with procedures established by the Administrative
Service Agency, an Account Participant may make an alternative initial allocation election in
accordance with the procedures set forth in Section 4.4 for any applicable Section 457 Transfer
or Rollover Contribution. Thereafter, such Account Participant may direct the Administrative
Service Agency to liquidate his or her interest in any of the Investment Options and transfer the




proceeds thereof to one or more other Investment Options in accordance with Section 4.4 (in
each case subject to the limitations set forth in Sections 4.5 and 4.6). All Rollover Contributions
shall be invested by the Trustee in the Investment Options in accordance with such directions as
soon as administratively practicable.

4.10 Fund Mapping or Similar Activity. Notwithstanding anything in Section 4 to the
contrary, if the Committee eliminates one or more of the Investment Funds or Investment
Options or undertakes similar activity on behalf of the Plan, the Committee shall be authorized to
liquidate without an Account Participant’s consent and without the need for prior notice to the
Account Participant the portion of each Account invested in such eliminated Investment Fund or
Investment Option and direct the proceeds of such liquidation in one or more remaining or
replacement Investment Funds or Investment Options in accordance with such liquidation and
transfer procedures as the Committee may determine to be necessary or advisable in connection
with such elimination.




SECTION 5
ROLLOVERS

5.1  Transfer from Another Governmental 457 Plan. Compensation previously deferred or
contributed by (or contributed on behalf of) a Participant, a Beneficiary or a spousal Alternate
Payee pursuant to another eligible deferred compensation plan under Section 457 of the Code
maintained by another employer described in Section 457(e)(1)(B) of the Code shall be accepted
for a plan-to-plan transfer to the Plan by the Trustee in the form and in the manner prescribed by
the Committee. All such Section 457 Transfers shall be credited to the applicable Account
Participant’s corresponding Before-Tax Deferral Account or Roth Account (to the extent
applicable), or a combination thereof and shall be invested in accordance with Section 4.9.

5.2 Acceptance of Assets from an Eligible Retirement Plan.

@) Rollover Contributions in General. Amounts previously deferred or contributed
by (or contributed on behalf of) a Participant, a Beneficiary or a spousal Alternate Payee under
another Eligible Retirement Plan (other than a Roth IRA) that (i) are distributed to the
Participant, the Beneficiary or the spousal Alternate Payee or (ii) are directly rolled over to the
Plan as an eligible rollover distribution from such Eligible Retirement Plan, may be accepted as a
Rollover Contribution by the Trustee in the form and in the manner specified by the
Administrative Service Agency; provided, that Rollover Contributions of amounts from a
Qualified Roth Contribution Program may be contributed only to the extent that the Committee
has resolved to implement a Roth Program pursuant to Section 3.1(c) of Schedule A and any
such contributions must be directly rolled over to the Plan. Notwithstanding the foregoing, other
than Rollover Contributions from a Qualified Roth Contribution Program as described in the
preceding sentence, the Administrative Service Agency shall not accept any Rollover
Contribution, or any portion thereof, that represents deferrals or contributions under another
Eligible Retirement Plan that were made from compensation that was included in the Participant,
Beneficiary or spousal Alternate Payee’s gross income in the year the amounts were deferred or
contributed. The Administrative Service Agency may require such documentation from the
distributing Eligible Retirement Plan as it deems necessary to effectuate the rollover in
accordance with section 402 of the Code and to confirm that such plan is an Eligible Retirement
Plan.

(b) Written Request; Acceptance of Assets. The Administrative Service Agency, in
accordance with the Code and procedures established by the Committee, shall, as soon as
practicable following its receipt of the written request of a Participant, a Beneficiary who is a
Participant’s Surviving Spouse or spousal Alternate Payee, determine whether the Rollover
Contribution shall be accepted by the Plan. Any written request filed by a Participant, a
Beneficiary who is a Participant’s Surviving Spouse or a spousal Alternate Payee pursuant to
Section 5.2(a) shall set forth the fair market value of such Rollover Contribution and a statement
in a form satisfactory to the Administrative Service Agency that the amount to be transferred
constitutes a Rollover Contribution. In the event the Administrative Service Agency permits the
transfer of the Rollover Contribution, the Trustee shall accept such Rollover Contribution and the
transfer of such Rollover Contribution shall be deemed to have been made on the Valuation Date
next following the date on which it was paid to the Trust Fund.




(© Rollover Account. The Rollover Contribution shall be maintained in a separate,
fully vested Rollover Account for the benefit of the contributing Participant or the Beneficiary
and, in the case of a spousal Alternate Payee, the Alternate Payee Account, and shall be invested
in accordance with the investment direction of the applicable Account Participant pursuant to
Section 4.9. All amounts so transferred shall be credited to the Account Participant’s Rollover
Account or Alternate Payee Account and shall be available for distribution at any time during the
Plan Year. No other contributions shall be allocated to the Rollover Account. Any Rollover
Contributions of amounts from a Qualified Roth Contribution Program shall be segregated and
held in a separately designated and maintained Rollover Account from those amounts not from a
Qualified Roth Contribution Program. At the election of the Participant, Beneficiary who is a
Participant’s Surviving Spouse or spousal Alternate Payee, any Rollover Contributions or
Section 457 Transfers from an eligible deferred compensation plan under Section 457(b) of the
Code may be held in separately designated and maintained Rollover Accounts for 457(b)
Rollover Contributions; provided that any such amounts from a Qualified Roth Contribution
Program and any such amounts not from a Qualified Roth Contribution Program shall be
segregated and held in separately designated and maintained 457(b) Rollover Accounts.

5.3  Form of 457 Transfer or Rollover Contribution. Each Section 457 Transfer and Rollover
Contribution shall consist only of (i) cash and (ii) to the extent that the Employer has resolved to
adopt a loan program pursuant to Section 7.3 of Schedule A, solely with respect to Section 457
Transfers and Rollover Contributions from another eligible deferred compensation plan under
Section 457 of the Code maintained by a Public Employer or the Deferred Compensation Plan
for Employees of the State of New York and Other Participating Jurisdictions, any outstanding
loan to the applicable Account Participant under the transferring or distributing 457 plan;
provided that (A) such outstanding loan will be subject to the same terms and conditions as in
place under the transferring or distributing 457 plan, (B) an Account Participant may not make a
Rollover Contribution that includes an outstanding loan unless the entire amount of such
Account Participant’s plan benefit under the transferring or distributing 457 plan is contributed
into the Plan, (C) the source of the outstanding loan disbursement under the transferring or
distributing 457 plan must have been from before-tax deferrals and (D) the Account Participant
does not have a loan outstanding, or a defaulted loan that has not yet been repaid, under the Plan
at the time of the Section 457 Transfer or Rollover Contribution.

5.4  Rollover of Assets to Purchase Retirement Service Credit. With respect to trustee-to-
trustee transfers, a Participant or Beneficiary may elect, in accordance with procedures
established by the Committee, to have all or any portion of the value of his or her Account
transferred to the trustee of a defined benefit governmental plan as described in Section 414(d) of
the Code; provided, however, that such transfer is for the purchase of permissive service credit
(as defined in Section 415(n)(3)(A) of the Code) under such plan or a repayment of contributions
and earnings with respect to a forfeiture of service under such plan.




SECTION 6
ACCOUNTS AND RECORDS OF THE PLAN

6.1 Participant Accounts.

@) In General. The Administrative Service Agency shall establish and maintain one
or more Accounts for each Participant, including a Before-Tax Deferral Account, a Roth
Account (to the extent applicable) and, as necessary, one or more Rollover Accounts (including
a segregated Rollover Account relating to contributions from a Qualified Roth Contribution
Program, to the extent applicable) with respect to each Participant. Each Account shall record
the value of the portion of the Participant’s Plan Benefit allocable to that Account, the value of
the portion of his or her Plan Benefit, if any, that is invested in each Investment Option (both in
the aggregate and by Account) and other relevant data pertaining thereto. With respect to each
Participant, all Amounts Deferred or Contributed, all Section 457 Transfers and all Rollover
Contributions shall be credited to his or her Before-Tax Deferral Account, Roth Account or
Rollover Account, as applicable.

(b) Written Statement. Each Account Participant shall be furnished with a written
statement of his or her Accounts (including the value of the interest he or she has, if any, in each
Investment Option and the amount of and explanation for each allocation to or deduction from
his or her Accounts) at least quarterly, which statement shall be delivered in a manner prescribed
by the Committee.

6.2  Beneficiary Accounts. The Administrative Service Agency shall establish and maintain
one or more Beneficiary Accounts, including, as applicable, separate Before-Tax Deferral
Accounts, Roth Accounts (to the extent applicable), and Rollover Accounts with respect to each
Beneficiary of a deceased Participant. Each such Account shall record the value of the portion of
the deceased Participant’s Plan Benefit allocable to each of the Beneficiary’s Accounts, the value
of the portion of the Plan Benefit, if any, that is invested in each Investment Option (both in the
aggregate and by Account) and other relevant data pertaining thereto. Each Beneficiary shall be
furnished with a written statement of his or her Accounts in the same manner set forth in Section
6.1(b).

6.3  Alternate Payee Accounts. The Administrative Service Agency shall establish and
maintain one or more Alternate Payee Accounts, including, as applicable, separate Before-Tax
Deferral Accounts, Roth Accounts (to the extent applicable), and Rollover Accounts with respect
to each Alternate Payee. The Alternate Payee Account shall separately account for all amounts
received (i) from the Participant’s Rollover Account and (ii) from all amounts rolled into the
Plan by a spousal Alternate Payee, pursuant to Section 5.1 or 5.2. Each such Account shall
record the value of the portion of the Participant’s Plan Benefit allocable to the Alternate Payee’s
Account, the value of the portion of the Plan Benefit, if any, that is invested in each Investment
Option (both in the aggregate and by Account) and other relevant data pertaining thereto. Each
Alternate Payee shall be furnished with a written statement of his or her Alternate Payee
Accounts in the same manner set forth in Section 6.1(b).

6.4  Allocations and Credits. The establishment and maintenance of, or allocations and
credits to, the Account of any Account Participant shall not vest in such Account Participant or




Beneficiary of a Participant any right, title or interest in and to any Trust Fund assets or Plan
benefits except at the time or times and upon the terms and conditions and to the extent expressly
set forth in the Plan and the Trust Agreement and, in the case of an Alternate Payee Account, the
express terms of the Qualified Domestic Relations Order.

6.5 Plan Benefit and Trust Fund.

@) Plan Benefit Defined. As of the close of each Valuation Date, the Plan Benefit of
an Account Participant shall equal the aggregate value of his or her Accounts as of such
Valuation Date. As of any date that is not a Valuation Date, a Participant’s Plan Benefit shall be
calculated in accordance with the previous sentence as of such date, but based upon the value of
the Account Participant’s Accounts as of the close of the most recent Valuation Date. The value
of an Account as of a Valuation Date shall be calculated as of each Valuation Date in accordance
with a methodology established by the Committee and reasonably and consistently applied to all
similarly situated Account Participants and shall be based upon an Account Participant’s
aggregate deferrals and contributions to the Trust Fund and distributions and withdrawals from
the Trust Fund, the investment performance of the Investment Options in which each Account
has been allocated, and any fees, credits or debits allocable to each Account. As of each
Valuation Date, each Account shall be adjusted to reflect all Units or dollars credited and Units
or dollars distributed, withdrawn or deducted therefrom in accordance with the terms of the Plan
and the Trust Agreement. The aggregate Plan Benefit of all Account Participants shall in no
event exceed the value of the assets of the Trust Fund and may be less than such value to the
extent of any unallocated expense, reserve or similar account maintained as part of the Trust
Fund.

(b) Investment Options and Investment Funds. The Trust Fund shall be invested at
the direction of Account Participants, in accordance with Section 4, in and among the Investment
Options made available through the Plan from time to time by the Committee. Investment
Options may include (i) one or more Investment Funds, (ii) a brokerage account or similar
investment window through which Account Participants may direct the investment of their
Accounts into Mutual Funds (as defined below) or other available investment products that the
Committee designates as available for investment through such window, (iii) an individual
participant loan fund to record the value of an outstanding loan made to a Participant in
accordance with Section 7.3, and (iv) any other investment alternative that the Committee may
make available through the Plan. Investment Funds may consist of open-end investment
companies registered under the Investment Company Act of 1940, as amended (“Mutual
Funds”™), separately managed accounts, unregistered commingled funds, group or commingled
trusts, or any combination thereof as approved from time to time by the Committee for the
investment of the assets of the Trust Fund.




SECTION 7
WITHDRAWALS FOR UNFORESEEABLE EMERGENCIES; WITHDRAWALS OF
SMALL AMOUNTS; LOANS

7.1 Distribution for an Unforeseeable Emergency.

@ Amount of Distribution for an Unforeseeable Emergency. Upon a showing by a
Participant (or written certification by the Participant meeting the requirements of Section
457(d)(4) of the Code) of an Unforeseeable Emergency, the Administrative Service Agency may,
permit a payment to be made to the Participant in an amount which does not exceed the lesser of
(i) the amount reasonably needed to meet the financial need created by such Unforeseeable
Emergency, including estimated income taxes and (ii) an amount which, together with any prior
distribution or withdrawal, does not exceed the value of the Participant’s Plan Benefit
determined as of the most recent Valuation Date. Any such payment shall be made from the
Trust Fund by the Trustee upon the direction of the Administrative Service Agency and shall be
withdrawn by the Trustee pro rata from the Investment Funds in which the Participant has an
interest, unless the Participant specifies in the request for such a payment the portion of the total
amount to be withdrawn by the Trustee from each Investment Fund. The Participant shall
designate the amount of the distribution that will come from his or her Before-Tax Deferral
Account and from his or her Roth Account in accordance with procedures established by the
Administrative Service Agency. All payments shall be made in one lump cash sum within sixty
days after approval of the request.

(b) Evidence of Other Relief. A Participant must provide evidence (or written
certification meeting the requirements of Section 457(d)(4) of the Code) that the amount
requested for an Unforeseeable Emergency may not be fully relieved (i) through reimbursement
or compensation by insurance or otherwise, (ii) by liquidation of a Participant’s other non-Plan
assets, to the extent the liquidation of such assets would not itself cause severe financial
hardship, or (iii) by cessation of deferrals and contributions under the Plan.

7.2 Distribution from a Small Inactive Account.

€)) Elective Distribution. An Account Participant with a Plan Benefit, not including
the amount in the Participant’s Rollover Accounts, of $5,000 or less (or such greater amount as
may be permitted by Section 411(a)(11) of the Code) may elect at any time to receive a lump
sum distribution, not to exceed $5,000 (or such greater amount as may be permitted by Section
411(a)(11) of the Code) of his or her Account and Rollover Account, which distribution will be
made in accordance with procedures established by the Administrative Service Agency, provided
that both of the following conditions have been met:

0] there has been no Amount Deferred or Contributed by such Participant
during the two-year period ending on the date of distribution; and

(i) there has been no prior distribution made to such Participant pursuant to
this Section 7.2.

(b) Automatic Distribution. With respect to a Participant or an Alternate Payee
whose Plan Benefit, including any amounts attributable to an in-Plan Rollover Contribution to a




Roth Account pursuant to Section 8.8, but not including any amounts in the Participant or
Alternate Payee’s Rollover Accounts, does not exceed the amount set forth in Section 7.2(a), if
and to the extent that the Committee has resolved to provide for automatic distributions pursuant
to Section 7.2(b) of Schedule A, the Committee shall direct the automatic distribution of the
Participant’s Account and Rollover Account or the Alternate Payee’s Alternate Payee Account as
soon as practicable, to the extent provided in Section 7.2(b) of Schedule A: (i) following the
Participant’s Severance from Employment and (ii) upon an Account Participant’s Plan Benefit
falling below the value set forth in Section 7.2(b) of Schedule A, to the extent that the
requirements of Section 7.2(a) are met; provided, however, that in the event any such distribution
is greater than $1,000, if the participant does not elect to have such distribution paid directly to
an eligible retirement plan specified by the participant in a direct rollover or to receive the
distribution directly in accordance with Section 8.1(b), then the Committee will pay the
distribution in a direct rollover to an individual retirement plan designated by the Committee;
and provided further, that such distribution shall made in accordance with the requirements of
Section 401(a)(31) of the Code.

7.3  Loans. To the extent the Committee has resolved to adopt a loan program pursuant to
Section 7.3 of Schedule A, this Section 7.3 shall apply.

@) Eligibility. Participants who are active Employees, and, if the Committee shall
determine, Participants who are on an approved leave of absence from their Employer, shall be
eligible to request a Plan loan. Each Participant shall have only one outstanding Plan loan at any
time. Upon the request of a loan-eligible Participant, the Administrative Service Agency may,
on such terms and conditions prescribed herein, direct the Trustee to make a Plan loan to such
loan-eligible Participant.

(b) Loan Amount. The principal amount of any Plan loan shall be for an amount
equal to at least $1,000, or such other amount as the Committee shall determine, and shall not
exceed the lesser of:

Q) 50% of the value of the sum of the Participant’s Accounts (including his
or her Before-Tax Deferral Account and Roth Account (to the extent applicable));
and

(i) $50,000 reduced by the highest value in the last twelve months of any
loans by the Participant from the Plan and other Eligible Retirement Plans
sponsored by the Employer or in which the Employer participates.

(© Repayment Period. All Plan loans, other than those for the purpose of acquiring
the dwelling unit which is, or within a reasonable time shall be, the principal residence of the
Participant, shall be repaid over a non-renewable repayment period of five years. A Plan loan
made for acquiring a principal residence shall be repaid over a non-renewable repayment period
of up to 15 years, or such shorter term as the Committee shall determine. Any Plan loan shall be
repaid in substantially equal installments of principal and accrued interest that shall be paid at
least monthly or quarterly, as specified by the Committee, subject to the methods and procedures
as shall be determined by the Administrative Service Agency.




(d) Rate of Interest. Each Plan loan granted shall bear a rate of interest equal to
one percentage point above the prime interest rate as published in the Wall Street Journal on
the last Business Day of the month preceding the application for the loan, or such other
reasonable rate of interest as the Committee shall determine.

(e Source of Loans; Security. The Committee shall be required to designate under
Section 7.3(e) of Schedule A the source(s) of Plan loans. Plan loans shall be made solely from
the source(s) designated by the Committee. All Plan loans shall be made from the Trust Fund
and notes evidencing such obligations shall be considered assets of the Trust Fund and shall be
treated as a separate loan investment fund for purposes of determining the value as of any
Valuation Date of a Participant’s Accounts. All Plan loans shall be secured, as of the date of the
Plan loan, by the sum of (i) the Participant’s Before-Tax Deferral Account and Roth Account (to
the extent applicable) and (ii) the Participant’s Rollover Accounts, if applicable, provided,
however, that no more than 50% of the aggregate value of such Participant’s Accounts shall be
used as security for the Plan loan.

()] Default. If a Participant fails to make any scheduled repayment of his or her Plan
loan within the Loan Grace Period, such Participant shall be considered in default and the
Administrative Service Agency shall declare a deemed distribution to have occurred with respect
to such Plan loan, effective as of the date of the default and shall reduce the value of the
Participant’s Plan Benefit by the amount of the deemed distribution. Notwithstanding anything
in Section 7.3 to the contrary, a Participant who has defaulted on a loan made under the Plan
shall not be eligible to obtain another loan hereunder until the defaulted loan and accrued interest
has been repaid, and the new loan shall be subject to any other limitations required under Section
1.72(p) of the Treasury Regulations.

(9) Outstanding Loans. An outstanding loan shall include (i) any loan that is being
repaid in compliance with Section 7.3 until repaid in full and (ii) any loan that is considered in
default until subsequently repaid in full.

(h) Administration and Fees. The Committee may establish or change from time to
time the standards or requirements for making any Plan loan, including assessing an
administrative fee against the Participant or the Participant’s Account for such Plan loan.

Q) CARES Act Loans. To the extent that the Employer has resolved to implement
the loan provisions pursuant to Section 7.3(i) of Schedule B, upon the request of a loan-eligible
Participant, the Administrative Service Agency may direct the Trustee to make a Plan loan to a
Qualified Participant in accordance with the terms of this Section 7.3(i) and consistent with the
CARES Act. Notwithstanding anything to the contrary in Section 7.3, the principal amount of a
loan made to a Qualified Participant, from March 27, 2020 to September 23, 2020 shall not
exceed the lesser of: (i) $100,000, reduced by the excess (if any) of (x) the Plan’s highest
outstanding loan balance during the one-year period ending on the day before the date on which
the loan is made over (y) the plan’s outstanding balance on the date on which the loan is made;
or (ii) the greater of (x) the present value of the nonforfeitable accrued benefit under the
Participant’s Account and (y) $10,000.




() CARES Act Loan Repayment. To the extent that the Employer has resolved to
implement the repayment provisions pursuant to Section 7.3(j) of Schedule B and
notwithstanding anything to the contrary in Section 7.3, a Qualified Participant with an
outstanding loan with a repayment date during the period beginning on March 27, 2020 and
ending on December 31, 2020 shall have the repayment date delayed by up to one year.

7.4  Death Prior to Distribution of Proceeds. If a Participant dies prior to the payment of any
withdrawal for an Unforeseeable Emergency, distribution of a small inactive account or
disbursement of the proceeds of any Plan loan, the Participant’s withdrawal, distribution or loan
request shall be void as of the date of death and no withdrawal, distribution or disbursement shall
be made by operation of Section 7 to the Participant’s Beneficiary or estate.

7.5  Coronavirus-Related Distributions. To the extent that the Employer has resolved to
implement the distribution provisions pursuant to Section 7.5 of Schedule B and notwithstanding
anything in Section 7.1, upon a showing by a Qualified Participant of a need for a Coronavirus-
Related Distribution, the Administrative Services Agency may permit a payment to be made to
the Participant in an amount that does not exceed $100,000 or, to the extent that the Employer
has designated a different amount under Section 7.5 of Schedule B, the amount as set forth in
Section 7.5 of Schedule B.

7.6  Distribution for Qualified Birth or Adoption. To the extent that the Employer has
resolved to implement the distribution provisions pursuant to Section 7.6 of Schedule B, the
Administrative Services Agency may permit a distribution to be made to a Participant in an
amount not to exceed $5,000 for a qualified birth or adoption distribution as defined under
Section 113 of the SECURE Act, subject to the requirements and limitations imposed by Section
113 of the SECURE Act.

7.7 Distribution for Emergency Personal Expense. To the extent that the Employer has
resolved to implement the distribution provisions pursuant to Section 7.7 of Schedule B, the
Administrative Services Agency may permit one distribution per calendar year to be made to a
Participant in an amount not to exceed the lesser of (i) $1,000 or (ii) an amount equal to the
excess of (x) the Participant’s Plan Benefit over (y) $1,000, for an emergency personal expense
distribution as defined under Section 115 of the SECURE 2.0 Act, subject to the requirements
and limitations imposed by Section 115 of the SECURE 2.0 Act.

7.8  Distribution for Domestic Abuse. To the extent that the Employer has resolved to
implement the distribution provisions pursuant to Section 7.8 of Schedule B, the Administrative
Services Agency may permit a distribution to be made to a Participant in an amount not to
exceed the lesser of (i) $10,000 or (ii) 50% of the Participant’s Plan Benefit, for an eligible
distribution to a domestic abuse victim as defined under Section 314 of the SECURE 2.0 Act,
subject to the requirements and limitations imposed by Section 314 of the SECURE 2.0 Act.

7.9 Distribution for Federally Declared Disaster. To the extent that the Employer has
resolved to implement the distribution provisions pursuant to Section 7.9 of Schedule B, the
Administrative Services Agency may permit a distribution to be made to a Participant in an
amount not to exceed the maximum amount allowable under Section 72(t)(2)(M) of the Code,




for a qualified disaster recovery distribution as defined under Section 331 of the SECURE 2.0
Act, subject to the requirements and limitations imposed by Section 331 of the SECURE 2.0 Act.

7.10 Distribution for Long-Term Care Contract. To the extent that the Employer has resolved
to implement the distribution provisions pursuant to Section 7.10 of Schedule B, the
Administrative Services Agency may permit a distribution to be made to a Participant in an
amount not to exceed the maximum amount allowable under Section 401(a)(39)(B) of the Code,
for a qualified long-term care distribution as defined under Section 334 of the SECURE 2.0 Act,
subject to the requirements and limitations imposed by Section 334 of the SECURE 2.0 Act.




SECTION 8
DISTRIBUTIONS FROM THE PLAN AND OTHER ELIGIBLE RETIREMENT PLANS

8.1 Distributions to Participants.

€)) Eligibility for Distribution. A Participant will become eligible to receive a
distribution of his Plan Benefit upon the occurrence of any of the following events: (i) the
Participant’s Severance from Employment with the Employer; (ii) the Participant’s attainment of
age 70%/; provided, however, that for purposes of this Section 8, a Participant will be deemed to
have had a Severance from Employment during any period he or she is performing service in the
uniformed services described in Section 3401(h)(2)(A) of the Code. Except as otherwise
provided in Section 7, a Participant may not receive distribution of his or her Plan Benefit at any
time prior to the occurrence of one of the foregoing events.

(b) Distributions to Participants. Upon a Participant’s eligibility for a distribution
pursuant to Section 8.1(a), the Participant shall be entitled to receive his or her Plan Benefit,
which shall be paid in cash by the Trustee from the Trust Fund in accordance with one of the
methods described in Section 8.1(c) and as of the commencement date elected by the Participant
in accordance with the procedures prescribed Section 8.1(e).

(© Distribution Options. Subject to Section 8.6, any payment made under this
section shall be made in one of the following methods, as the Participant (or, in the case of the
death of a Participant, his or her Beneficiary) may elect any of the following:

Q) A total or partial lump sum payment. Any partial lump sum payment shall
be an amount of at least the Minimum Lump Sum Amount, and the number of
partial lump sum payments in any Plan Year may not exceed the Maximum
Annual Number of Partial Distributions.

(i) Periodic monthly, quarterly, semi-annual or annual installment payments;
provided, however, that a Participant (or, in the case of the death of a Participant,
his or her Beneficiary) may elect to receive (A) an initial installment payment in a
specified amount and (B) the balance of his or her Account in periodic monthly,
quarterly, semi-annual or annual installment payments. Any installment payment
made pursuant to Section 8.1(c)(ii) shall be at least the Minimum Installment
Amount. If the balance of the Participant’s Account and Rollover Account is less
than such amount, then the payment will equal the total amount of the
Participant’s Account and Rollover Account. Installment payments may consist
of (A) fixed amounts paid on each payment date as designated by the Participant
(or in the case of the death of a Participant, his or her Beneficiary), or (B)
formulaic amounts determined by the Administrative Service Agency, based on a
fixed period designated by the Participant (or in the case of the death of a
Participant, his or her Beneficiary), calculated by dividing the Plan Benefit on the
date of the payment by the number of payments remaining during the fixed
period.



(iii) A Participant who elects to receive installment payments or who is
currently receiving installment payments pursuant to Section 8.1(c)(ii) may elect,
subject to any limitations set forth by the Committee and in accordance with
procedures established by the Administrative Service Agency, to receive a portion
of his or her Account distributed in a lump sum; provided, however, that no lump
sum payment shall be less than the Minimum Lump Sum Amount; and provided
further, that the number of such elections in any Plan Year may not exceed the
Maximum Annual Number of Partial Distributions, as set forth in Section 8.1(c)
of Schedule A. Such lump sum payments shall not result in a discontinuation of
subsequent installment payments; provided, however, that such subsequent
payments may be redetermined in accordance with methods and procedures
established by the Administrative Service Agency.

(iv) A Participant who is an eligible retired public safety officer, as defined in
Section 402(l) of the Code, may elect, at the time and in the manner prescribed by
the Administrative Service Agency, to have up to $3,000 per year (or such greater
amount as may be permitted under applicable guidance issued by the Internal
Revenue Service) of amounts from his or her Before-Tax Deferral Account
distributable under the Plan used to pay qualified health insurance premiums for
an accident or health plan or long-term care insurance contract covering the
Participant and his or her spouse and dependents. Such amounts are excludible
from the Participant’s gross income to the extent the qualified health insurance
premiums are paid directly to the provider of the accident or health plan or long-
term care insurance contract (determined in accordance with Section 402(1) of the
Code) by deduction from a distribution to the Plan, or are paid to the Participant
so long as the Participant satisfies the reporting requirements set forth in Section
402(1)(5)(A)(ii) of the Code.

(V) For each distribution election under Section 8.1(c), a Participant shall
designate the percentage of each distribution that will come from his or her
Before-Tax Deferral Account and the percentage that will come from his or her
Roth Account (to the extent applicable). For the avoidance of doubt, for purposes
of the limitations and restrictions described in this Section 8.1(c), each
distribution election made by a Participant and each payment made in accordance
thereto shall be deemed to be one election and one payment, even if payment is
made both from the Participant’s Before-Tax Deferral Account and from his or
her Roth Account (to the extent applicable).

Notwithstanding the foregoing, a Participant may not elect an installment period extending
beyond the longest of (A) his or her life expectancy, (B) if his or her designated Beneficiary is
his or her Spouse, the life expectancy of the Participant and his or her Spouse and (C) if his
designated Beneficiary is not his or her Spouse, the life expectancy determined using the
applicable table contained in the applicable Treasury Regulation.



(d) Calculation of Payments.

Q) If a Participant elects a total lump sum payment, pursuant to Section
8.1(c)(i), the Participant’s Plan Benefit shall be determined as of the Valuation
Date coincident with or last preceding the date on which the Plan Benefit is
withdrawn from the Investment Options and liquidated for distribution. Such
liquidated amount (i) shall be held in the Trust Fund in a payment account
maintained by the Trustee for this purpose and (ii) shall not be credited with
interest or investment gains or losses following the date of liquidation.

(i) If a Participant elects to receive a partial lump sum payment pursuant to
Section 8.1(c)(i) or (iii), installment payments pursuant to Section 8.1(c)(i), or
payment of qualified health insurance premiums for an accident or health plan or
long-term care insurance contract covering the Participant and his or her spouse
and dependents pursuant to paragraph Section 8.1(c)(iv), any remaining balance
in such Participant’s Accounts shall continue to participate in the investment
performance of the Investment Options in which such amounts are invested and to
bear its allocable share of administrative and investment expenses until the
Valuation Date coincident with or last preceding the date on which such Plan
Benefit amounts are withdrawn from the Investment Funds and liquidated for
distribution; provided, however, that the amount of the installments need not be
redetermined to reflect changes in the value of the Account more frequently than
annually. All such redeterminations shall be made by the Administrative Service
Agency in accordance with procedures of uniform application. Any amount
liquidated for purposes of an installment payment (i) shall be held in the Trust
Fund in a payment account maintained by the Trustee for this purpose and (ii)
shall not be credited with interest or investment gains or losses following the date
of liquidation.

(e) Distribution Election. In the case of the Participant’s Severance from
Employment with the Employer, a distribution election made by the Participant shall specify the
form of payment as provided in Section 8.1(c) and the date on which payments shall commence;
provided, however, that any such payments that would result in an account balance of less than
$500 may not commence earlier than at the end of the Distribution Waiting Period; provided,
further that the timing of any distribution must be in compliance with Section 8.6. Subject to
Section 8.6, a Participant who is receiving distributions under the Plan may change both the
timing and the method of payment elected subject to any limitations set forth by the Committee
and in accordance with procedures established by the Administrative Service Agency.

()] Rollover Accounts. Notwithstanding any other provision of Section 8.1, a
Participant who has one or more Rollover Accounts shall be permitted to withdraw all or any
portion of such Rollover Accounts at any time during a Plan Year; provided that such withdrawal
shall be paid pursuant to a method of payment elected by the Participant in accordance with
Section 8.1(c) and the value of such Rollover Accounts shall be determined in accordance with
Section 8.1(d).




8.2  Distributions to Beneficiaries. If a Participant dies before distribution of his or her
Plan Benefit has commenced, a distribution election made by the Beneficiary shall specify the
form of payment as provided in Section 8.1(c) and the date on which payments shall
commence. If a Participant dies at any time before his or her entire Plan Benefit has been
distributed, then the Participant’s Beneficiary may make subsequent distribution elections as
provided in Section 401(a)(9) of the Code. Notwithstanding the foregoing, any distribution to
a Beneficiary shall be made in accordance with the provisions of Section 401(a)(9) of the Code
and Section 8.6.

8.3  Distributions to Alternate Payees. A distribution to an Alternate Payee may be paid in a
single lump sum as soon as practicable following the qualification of the Qualified Domestic
Relations Order and the close of all appeals to the Qualified Domestic Relations Order if the
Alternate Payee consents to such lump sum distribution. In the event that the Alternate Payee
does not consent to receive his or her distribution in a single lump sum as soon as practicable
following the qualification of the Qualified Domestic Relations Order, the Alternate Payee may
make an election to receive a distribution any time after the Earliest Retirement Date, subject to
any requirements of Section 401(a)(9) of the Code and Section 8.1(c), by filing a distribution
election specifying the form of payment as provided in Section 8.6 and the date on which
payments shall commence.

8.4 Eligible Rollover Distributions.

@) Participant Rollover Distributions. In connection with a Participant’s Severance
from Employment, the Distributee may elect, at the time and in the manner prescribed by the
Administrative Service Agency, to have all or any portion of the Participant’s Accounts that
qualifies as an Eligible Rollover Distribution paid directly to the trustee of an Eligible
Retirement Plan; provided that such other plan provides for the acceptance of such amounts by
the trustee. The Plan shall provide written information to Distributees regarding Eligible
Rollover Distributions to the extent required by Section 402(f) of the Code.

(b) Beneficiary Rollover Distributions. Upon a Participant’s death, a Beneficiary
may elect, at the time and in the manner prescribed by the Administrative Service Agency, to
have all or any portion of the Participant’s Accounts that qualifies as an Eligible Rollover
Distribution paid directly to the trustee of an individual retirement arrangement (as defined in
Section 7701(a)(37) of the Code) that is established for the purpose of receiving the distribution
on behalf of such Beneficiary.

(© Roth IRA Rollover Distribution. In connection with a Participant’s Severance
from Employment or upon a Participant’s death, as the case may be, a Participant or a
Beneficiary may elect, at the time and in the manner prescribed by the Administrative Service
Agency, to have all or any portion of the Participant’s Accounts that qualifies as an Eligible
Rollover Distribution rolled over to a Roth individual retirement arrangement (as defined in
Section 7701(a)(37) of the Code, and designated as a Roth arrangement at the time of its
establishment). Such amounts will be included in gross income as if the distribution had been
made to such Participant or Beneficiary.




8.5  Withholding. The Trustee shall withhold or cause to be withheld from any amounts
withdrawn or distributed all federal, state, city or other taxes as shall be required pursuant to any
law or governmental ruling or regulation, including Treasury Regulations.

8.6 Required Minimum Distributions.

@ In General. Notwithstanding any other provision of the Plan to the contrary, all
distributions under the Plan shall be in accordance with the minimum distribution and timing
requirements of Section 401(a)(9) of the Code (including the incidental death benefit
requirements of Section 401(a)(9)(G) of the Code) and the final Treasury regulations under
Sections 1.401(a)(9)-2 through 1.401(a)(9)-9, which are incorporated herein by reference. Such
provisions shall override any distribution options in the Plan that may be inconsistent with
Section 401(a)(9) of the Code. Any distributions made pursuant to this Section 8.6 in order to
comply with Section 401(a)(9) of the Code shall be charged against the Account or Accounts of
the Account Participant in such manner as designated by the Account Participant in accordance
with procedures established by the Administrative Service Agency; provided, however, that if no
such designation is made, such distributions shall be charged first against the Before-Tax
Deferral Account, second against the Roth Account (to the extent applicable), third against the
Rollover Account or Rollover Accounts not relating to Rollover Contributions of amounts from a
Qualified Roth Contribution Program, and fourth against the Rollover Account or Rollover
Accounts relating to Rollover Contributions of amounts from a Qualified Roth Contribution
Program.

(b) 2009 Waiver. Notwithstanding anything to the contrary in Section 8.6, an
Account Participant who would have been required to receive required minimum distributions
for 2009 but for the enactment of Section 401(a)(9)(H) of the Code (“2009 RMDs”), and who
would have satisfied that requirement by receiving distributions that are (i) equal to the 2009
RMDs or (ii) one or more payments in a series of substantially equal distributions (that include
the 2009 RMDs) made at least annually and expected to last for the life (or life expectancy) of
the Participant, the joint lives (or joint life expectancy) of the Participant and the Participant’s
Beneficiary, or for a period of at least 10 years, will not receive those distributions for 2009
unless the Participant or Beneficiary chooses to receive such distributions. Participants and
Beneficiaries described in the preceding sentence will be given the opportunity to elect to receive
the distributions described in the preceding sentence.

(©) Distributions During Participant’s Life. The Plan Benefit of a Participant shall be
distributed (or commence to be distributed) to such Participant as soon as practicable after the
Required Beginning Date. If the Participant has not made an election pursuant to Section 8.1(c)
prior to such Required Beginning Date, then the Plan Benefit shall be distributed in the form of
installment payments commencing on the Required Beginning Date.

(d) Death of a Participant Occurring on or Prior to December 31, 2021, and Before
the Required Beginning Date.

0] If, prior to December 31, 2021, a Participant dies before his Required
Beginning Date, the remaining portion (if any) of such Participant’s Plan Benefit
shall be distributed to his or her Beneficiary no later than December 31 of the



(€)

calendar year containing the fifth anniversary of the Participant’s death
(determined without regard to 2009), except as set forth in Sections 8.6(d)(i)(A)
or (B) as follows:

(A)  The Beneficiary may elect to receive a distribution of the Plan
Benefit over a period not exceeding the life expectancy of the Beneficiary;
provided that the distribution commences no later than December 31 of the
calendar year immediately following the calendar year in which the Participant
dies; or

(B)  If the sole Beneficiary is the Participant’s Surviving Spouse, such
Surviving Spouse may elect to receive a distribution of the Account over a period
not exceeding the life expectancy of the Surviving Spouse (determined as of the
date such payments commence); provided that the distribution commences on or
before the later of December 31 of the calendar year immediately following the
calendar year in which the Participant dies or December 31 of the calendar year in
which the Participant would have attained age 72; provided, further, that if the
Surviving Spouse dies after the Participant but before distributions to the
Surviving Spouse commence, Section 8.6(d) (with the exception of Section
8.6(d)(i)(A)) shall apply as if the Surviving Spouse were the Participant.

(i)  The Beneficiary may elect to receive payment of the Plan Benefit as a
lump sum or in annual, monthly or quarterly installment payments.

(iii)  If the Beneficiary is an individual and is not an Eligible Beneficiary and
the Participant dies before January 1, 2022, the remaining balance of the Plan
Benefit must be distributed within the remaining life expectancy of the
Beneficiary, and, if the Beneficiary dies after January 1, 2022 and before the
entire Plan Benefit is distributed, the remaining balance of the Plan Benefit must
be distributed within 10 years of the Beneficiary’s death.

Death of a Participant Occurring on or Prior to December 31, 2021, After the

Required Beginning Date, and After Commencement of Distributions. If, prior to December 31,

2021, a Participant dies on or after the Required Beginning Date, but before his or her entire Plan
Benefit is distributed to him or her, the unpaid portion of his or her Plan Account shall be
distributed as follows:

Q) If the Participant has a Designated Beneficiary or Default Beneficiary that
is the Surviving Spouse, the longer of the remaining life expectancy of the
Participant’s Beneficiary and the remaining life expectancy of the Participant
determined in accordance with Section 1.409(a)(9)-5 of the Treasury Regulations;
or

(i) If the Participant does not have a Designated Beneficiary or if the Default
Beneficiary is not a Surviving Spouse, the remaining life expectancy of the
Participant determined in accordance with Section 1.409(a)(9)-5 of the Treasury
Regulations;



provided, however, that if a Beneficiary so elects, the Participant’s remaining Plan Benefit may
be paid to the Beneficiary at any time in a lump sum so long as the entire Plan Benefit is paid at
least as rapidly as it would be paid under Section 8.6(e)(i); and provided, further, that if the
Beneficiary is an individual and is not an Eligible Beneficiary and the Participant dies before
January 1, 2022, the remaining balance of the Plan Benefit must be distributed within the
remaining life expectancy of the Beneficiary, and, if the Beneficiary dies after January 1, 2022
and before the entire Plan Benefit is distributed, the remaining balance of the Plan Benefit must
be distributed within 10 years of the Beneficiary’s death.

()] Distributions After the Death of a Participant Occurring After December 31,
2021. If, after December 31, 2021, a Participant dies before his or her entire Plan Benefit is
distributed to him or her, the unpaid portion of his or her Plan Account shall be distributed as
follows:

Q) If the Participant has a Beneficiary who is an Eligible Beneficiary and an
individual, the Eligible Beneficiary may receive distributions of the Beneficiary’s
unpaid portion of Plan Benefit over his or her remaining life expectancy
determined in accordance with applicable Treasury Regulations, provided that, if
the Eligible Beneficiary dies, any remaining benefits must be distributed to his or
her Beneficiary within 10 years of the Eligible Beneficiary’s death; and provided,
further, that, if the Eligible Beneficiary is a minor child, any remaining benefits
must be distributed within 10 years after such child reaches the age of majority;
and

(i) If the Participant has a Beneficiary who is not an Eligible Beneficiary but
is an individual, the Beneficiary shall receive distribution of the Beneficiary’s
unpaid portion of the Plan Benefit in its entirety within 10 years following the
date of the Participant’s death; or

(iii)  If the Participant has a Beneficiary who is not an individual, the
Beneficiary shall receive distribution of the Beneficiary’s unpaid portion of the
Plan Benefit in its entirety within five years following the date of the Participant’s
death.

(9) Alternate Payee Accounts. In the case of any Alternate Payee Account, payments
to the Alternate Payee must be made in accordance with the Plan and Section 401(a)(9) of the
Code.

(h) 2020 Waiver. Notwithstanding anything to the contrary in Section 8.6, whether a
Participant or Beneficiary who would have been required to receive required minimum
distributions in 2020 (or paid in 2021 for the 2020 calendar year for a Participant with a required
beginning date of April 1, 2021) but for the enactment of Section 401(a)(9)(l) of the Code
(“2020 RMDs™), and who would have satisfied that requirement by receiving distributions that
are either (1) equal to the 2020 RMDs, or (2) one or more payments (that include the 2020
RMDs) in a series of substantially equal periodic payments made at least annually and expected
to last for the life (or life expectancy) of the Participant, the joint lives (or joint life expectancies)
of the Participant and the Participant’s designated Beneficiary, or for a period of at least 10 years



(“Extended 2020 RMDs”), will receive those distributions as determined in accordance with the
option chosen by the employer in Schedule B. Notwithstanding the option chosen by the
employer in Schedule B, a Participant or Beneficiary will be given an opportunity to make an
election as to whether or not to receive those distributions. In addition, notwithstanding Section
8.4, and solely for purposes of applying the direct rollover provisions of the plan, certain
additional distributions in 2020, as chosen by the employer in Schedule B, will be treated as
eligible rollover distributions. If no election is made by the employer in the adoption agreement,
a direct rollover will be offered only for distributions that would be eligible rollover distributions
in the absence of section 401(a)(9)(l) of the Code. To the extent there is a conflict between this
Section 8.6(h) of the Plan and Section 401(a) of the Code, the provisions of the Code shall
prevail.

8.7  Special Proceeds. If the Plan receives Special Proceeds (as defined below) that are
allocable to an Account Participant who has received a final distribution of his or her entire
Plan Benefit, then the Plan shall distribute such Special Proceeds to the former Participant,
Beneficiary, or Alternate Payee (or in accordance with Section 9.2, if the Participant is
deceased and no Beneficiary designation was in effect at the time of the Participant’s death, or
to the estate of Beneficiary or Alternate Payee, as applicable, if such person is deceased) in a
lump sum as soon as practicable after the Plan receives such Special Proceeds unless, at the
time of such mandatory distribution, the value of such distribution would exceed $1,000. For
purposes of Section 8.7, “Special Proceeds” means amounts attributable to a settlement of any
dispute or controversy related to any of the assets previously attributable to any Account of
the former Participant, Beneficiary, or Alternate Payee or any other amounts allocable under
the Plan to a former Participant, Beneficiary, or Alternate Payee relating to an adjustment to
the amount or value of any such Account.

8.8 In-Plan Rollover to Roth Account.

@ A Participant who has not severed employment or a spousal Alternate Payee
would be permitted to have all or any portion of the Participant’s Plan Benefit not otherwise
distributable under the Plan, and not attributable to Roth Contributions or outstanding loans,
directly rolled over into a separately maintained Account within his or her Roth Account. Any
such amounts will be included in gross income as if the distribution had been made to such
Participant or spousal Alternate Payee. After a Participant or spousal Alternate Payee has made
an in-Plan rollover into a Roth Account, such Participant or spousal Alternate Payee may elect to
take distributions from such Account in accordance with Sections 8.1 or 8.3.

(b) Upon any distribution event pursuant to which a Participant, a Beneficiary who is
a Participant’s Surviving Spouse or a spousal Alternate Payee would be permitted to have all or
any portion of the Participant’s Plan Benefit that qualifies as an Eligible Rollover Distribution
rolled over into another Eligible Retirement Plan, such Participant, Beneficiary who is a
Participant’s Surviving Spouse or spousal Alternate Payee may elect to have the portion of such
Eligible Rollover Distribution that is not attributable to Roth Contributions or outstanding loans
directly rolled over into a separately maintained Account within his or her Roth Account. Any
such amounts will be included in gross income as if the distribution had been made to such
Participant, Beneficiary who is a Participant’s Surviving Spouse or spousal Alternate Payee.
After a Participant, Beneficiary who is a Participant’s Surviving Spouse or spouse Alternate



Payee has made an in-Plan rollover into a Roth Account, such Participant, Beneficiary who is a
Participant’s Surviving Spouse or spousal Alternate Payee may elect to take distributions from
such Account in accordance with any of the distribution options set forth in Section 8.1(c).

(c) The provisions in Section 8.8 shall be administered in accordance with procedures
established by the Administrative Service Agency and shall be interpreted and administered in
accordance with and subject to Section 402A(c)(4) of the Code and any rules, regulations or
other guidance issued by the Internal Revenue Service in relation thereto.



SECTION 9
DESIGNATION OF BENEFICIARIES

9.1  Written Designation of Beneficiaries. Each Participant shall file with the Administrative
Service Agency a written designation of one or more persons as the Designated Beneficiary who
shall be entitled to receive the Plan Benefit, if any, payable under the Plan upon his or her death.
A Participant may from time to time revoke or change his or her Designated Beneficiary
designation without the consent of any prior Designated Beneficiary by filing a new written
designation with the Administrative Service Agency. The last such designation received by the
Administrative Service Agency “in good order” shall be controlling; provided, however, that no
designation or change or revocation thereof shall be effective unless received by the
Administrative Service Agency in good order prior to the Participant’s death, and in no event
shall it be effective as of a date prior to such receipt. For purposes of Section 9, a Beneficiary
designation shall be deemed to be received in good order only if (i) it is in a written or electronic
format acceptable to the Administrative Service Agency and (ii) the Administrative Service
Agency can reasonably identify the Beneficiary or Beneficiaries named in the designation.

9.2  No Beneficiaries Designated; Death of a Beneficiary. (a) If no such Beneficiary
designation is in effect at the time of a Participant’s death, or if no designated Beneficiary
survives the Participant, or if no designated Beneficiary can be located with reasonable diligence
by the Administrative Service Agency, the payment of the Plan Benefit, if any, payable under the
Plan upon the Participant’s death shall be made by the Trustee from the Trust Fund to the
Participant’s Surviving Spouse, if any, or if the Participant has no Surviving Spouse, or the
Surviving Spouse cannot be located with reasonable diligence by the Administrative Service
Agency, then to the deceased Participant’s estate (such Beneficiary hereinafter referred to as the
“Default Beneficiary”). If the Administrative Service Agency is in doubt as to the right or
entitlement of any person to receive such amount, the Administrative Service Agency shall
inform the Committee and the Trustee, and the Trustee may retain such amount, without liability
for any interest thereon, until the rights thereto are determined, or the Trustee may pay such
amount into any court of appropriate jurisdiction or to any other person pursuant to applicable
law and such payment shall be a complete discharge of the liability of the Trustee, Plan,
Committee, Employer, Administrative Service Agency and Financial Organizations.

(b) If a Designated Beneficiary or Default Beneficiary dies after the death of the
Participant but prior to receiving a complete distribution of the portion of the Plan Benefit that
would have been paid to such Beneficiary had such Beneficiary’s death not then occurred, then,
for purposes of the Plan, the distribution that would otherwise have been received by such
Beneficiary shall be paid to the Beneficiary’s estate.

9.3  Surviving Spouse. Notwithstanding Section 9.2, a Beneficiary who is a Surviving
Spouse of the Participant may designate a subsequent Designated Beneficiary, subject to the
same filing requirements of Section 9.1, to the extent permitted under Section 401(a)(9) of the
Code. To the extent such Surviving Spouse is not permitted or does not elect to designate a
subsequent Designated Beneficiary pursuant to the preceding sentence, and the Surviving Spouse
dies prior to receiving a complete distribution of the Plan Benefit that would have been paid to
such Surviving Spouse had such Surviving Spouse’s death not then occurred, then, for purposes



of the Plan, the distribution that would otherwise have been received by such Surviving Spouse
shall be paid to the Surviving Spouse’s estate.



SECTION 10
QUALIFIED DOMESTIC RELATIONS ORDERS

10.1 Qualified Domestic Relations Order. Payments with respect to a Participant’s Plan
Benefit may be made by the Trustee from the Trust Fund to one or more Alternate Payees
pursuant to the terms of a Qualified Domestic Relations Order. Upon segregation of the assets
payable to an Alternate Payee in an Alternate Payee Account or the payment of such benefits to
the Alternate Payee, any such amounts paid or segregated shall no longer constitute part of the
Participant’s Plan Benefit. No liability whatsoever shall be incurred by the Committee, the
Trustee, the Employer, the Administrative Service Agency, the Review Committee or any
Financial Organization solely by reason of any act or omission undertaken in accordance with
this section to comply with the terms of a Qualified Domestic Relations Order.

10.2  Suspension of Distributions During Claim Period. Subject to the discretion of the
Administrative Service Agency or the Committee, no distribution of any Plan Benefit shall be
permitted in any period during which a purported Qualified Domestic Relations Order claim,
against all or part of such Plan Benefit, is being reviewed in accordance with the provisions of
Section 11.8. If the Administrative Service Agency reasonably believes that a purported
Qualified Domestic Relations Order against all or part of any Plan Benefit is likely to be
asserted, the Committee may refuse to permit any distribution of all or part of such Plan Benefit
pending determination of such claim.




SECTION 11
ADMINISTRATION

11.1 Plan Administration. Except as otherwise provided herein, the operation and
administration of the Plan shall be the responsibility of the Committee and the Committee shall
have all of the broad, general authority necessary or advisable to operate and administer the Plan.
The Committee shall have the power and the duty to take all action and to make all decisions
necessary or proper to carry out its responsibilities under the Plan. All determinations of the
Committee as to any question involving its responsibilities under the Plan, including,
interpretation of the Plan or as to any discretionary actions to be taken under the Plan, shall be
solely in the Committee’s discretion and shall be final, conclusive and binding on all parties.

11.2 Committee Powers and Duties. Without limiting the generality of the foregoing, the
Committee shall have the following powers and duties:

@ to require any person to furnish such information as it may request for the purpose
of the proper administration of the Plan as a condition to receiving any benefit under the Plan;

(b) to make and enforce such rules and regulations and prescribe the use of such
forms as it shall deem necessary for the efficient administration of the Plan;

(© to interpret the Plan and to resolve ambiguities, inconsistencies and omissions in
the terms of the Plan or any document related to the Plan;

(d) to decide all questions concerning the Plan and the eligibility of any Employee or
other individual to participate in the Plan;

(e) to determine the amount of benefits which shall be payable to any person in
accordance with the provisions of the Plan;

()] to enlarge or diminish any applicable time period set forth in the Plan, subject to
applicable law; and

(9) to determine the methods and procedures for the implementation and use of any
automated telephone, computer, internet, intranet or other electronic or automated system
adopted by the Committee for purposes of Plan administration, including, for receiving and
processing enrollments and instructions with respect to the investment of assets allocated to an
Account Participant’s Accounts and for such other purposes as may be designated from time to
time.

11.3 Limitation of Liability. Except as may be prohibited by applicable law, neither the
Committee nor any member thereof shall be liable for (a) anything done or omitted to be done by
it or by them unless the act or omission claimed to be the basis for liability amounted to a failure
to act in good faith or was due to gross negligence or willful misconduct; (b) the payment of any
amount under the Plan; or (c) any judgment or reasonable mistake of fact made by it or on its
behalf by a member of the Committee. No member of the Committee shall be personally liable
under any contract, agreement, bond or other instrument made or executed by him or her or on
his or her behalf in connection with the Plan or Trust Fund.




11.4 Trustee. The Trustee shall have responsibility for the custody and safekeeping of the
assets of the Plan and the Trust Fund and the valuation of such assets in accordance with the
terms of the Trust Agreement and, in conjunction with the Administrative Service Agency, shall
be responsible for implementing the aggregated investment decisions of Participants and
beneficiaries by allocating the Plan assets to the various Investment Options. The Committee
shall periodically review the performance and methods of the Trustee and the Committee may,
subject to the terms of the Trust Agreement, appoint and remove or change the Trustee at any
time for any reason or for no stated reason. If the Trust Agreement so provides, the Trustee may
also serve as the Administrative Service Agency and perform the record keeping services
normally performed by a third party Administrative Service Agency or may provide the services
normally provided by a Financial Organization, provided that the Trustee otherwise qualifies as
an Administrative Service Agency or a Financial Organization, as the case may be.

11.5 Financial Organizations. The Committee shall have the power to appoint or remove one
or more Financial Organizations and to delegate to such Financial Organization(s) authority and
discretion to manage (including the power to acquire and dispose of) the assets of the Plan and
Trust Fund in accordance with the Regulations and the Plan. The Committee shall periodically
review the performance and methods of such Financial Organization(s). The Committee has the
right to (i) replace any Financial Organization or Investment Option with a successor Financial
Organization or Investment Option or (ii) to select any additional Financial Organization or
Investment Option.

11.6 Delegation. The Committee may delegate its general authority as it deems appropriate in
accordance with the terms of the Plan and all applicable Code sections; provided, however, that
such delegation shall be subject to revocation at any time at the discretion of the Committee.
Notwithstanding any other provision of the Plan, the Committee’s general authority shall include
the right to review, revise, modify, revoke, or vacate any decision made or action taken by any
party under the Plan to whom authority of the Committee has been delegated or to whom
authority with respect to the administration of the Plan or the custody and investment of the
assets of the Trust Fund has been delegated or assigned under the terms of the Plan, by the
Committee or otherwise. The rights of the Committee under Section 11.6 include, the right to
review, revise, modify, revoke, or vacate any decision of the Administrative Service Agency or
the Review.

11.7 Plan Expenses.

@ Assessment Against the Trust Fund. Subject to 11.7(b), the expenses of
administering the Plan, including (i) the fees and expenses of the Financial Organizations and
Administrative Service Agency for the performance of their duties under the Plan, including any
fees and expenses associated with a change, termination or addition of an Investment Option, (ii)
the fees, if any, of any member of the Committee and any Trustee and the expenses incurred by
the Committee or any of its members or any Trustee in the performance of their duties under the
Plan (including reasonable compensation for any legal counsel, certified public accountants,
consultants, and agents, employees of the Committee and cost of services rendered in respect of
the Plan and the Trust Agreement (as provided therein)), and (iii) all other proper charges and
disbursements of the Financial Organizations, Administrative Service Agency, the Committee or
its members (including settlements of claims or legal actions approved by counsel to the Plan) or




any Trustee shall be allocated to and paid out of the assets of the Trust Fund in accordance with
such allocation and payment procedures as the Committee shall establish from time to time. The
Committee is authorized to levy a fee against the Accounts of Account Participants for the
purpose of paying some or all of such expenses, except where the Employer elects to pay such
expenses directly; provided, however, that any such fees shall be levied on a pro-rata basis from
the Account Participant’s various Accounts at any given time, including Before-Tax Deferral
Accounts, Roth Accounts (to the extent applicable), Rollover Accounts not relating to Rollover
Contributions of amounts from a Qualified Roth Contribution Program, and Rollover Accounts
relating to Rollover Contributions of amounts from a Qualified Roth Contribution Program.

(b) Investment Expenses. Unless the Committee determines otherwise, brokerage
fees, transfer taxes and any other expenses incident to the purchase or sale of securities for any
Investment Option shall be deemed to be part of the cost of such securities, or deducted in
computing the proceeds therefrom, as the case may be. The Administrative Service Agency shall
appropriately deduct any taxes assessed in respect of any assets held, income received, or
transactions effected under any Investment Option proportionately against any Accounts that are
invested in such Investment Option.

11.8 Review of Claims.

(@) Initial Claim of Rights or Benefits and Review. Any claim to rights or benefits
under the Plan, including, any purported Qualified Domestic Relations Order, or request for an
Unforeseeable Emergency Withdrawal must be filed in writing with the Committee, or with such
other entity as the Committee may designate. Within sixty days after receipt of such claim, the
Committee, or such other entity designated by the Committee, shall notify the claimant and, if
such claimant is not the Account Participant, any Account Participant against whose Plan Benefit
the claim is made, that the claim has been granted or denied, in whole or in part. Notice of
denial of any claim in whole or in part by the Committee, or by such other entity designated by
the Committee, shall include the specific reasons for denial and notice of the rights granted by
Section 11.8.

(b) Review of Decision. Any claimant or Account Participant who has received
notice of denial or grant, in whole or in part, of a claim made in accordance with the foregoing
Section 11.8(a) may file a written request within thirty days of receipt of such denial for review
of the decision by the Review Committee. Within ninety days after receipt of such request for
review, the Review Committee shall notify the claimant and, as applicable, the Account
Participant, that the claim has been granted or denied, in whole or in part; provided, however,
that the Review Committee may in its discretion extend such period by up to an additional 120
days upon notice to the claimant and, as applicable, the Account Participant, prior to expiration
of the original ninety days that such additional period is needed for proper review of the claim.
Notice of denial of any claim in whole or in part by the Review Committee shall include the
specific reasons for denial and shall be final, binding and conclusive on all interested persons for
all purposes.

11.9 Advisers. The Committee shall arrange for the engagement of legal counsel and
certified public accountants, who may be counsel or accountants for the Employer, and other
consultants, including an investment adviser, and make use of agents and clerical or other



personnel, for purposes of this Plan. The Committee may rely upon the written opinions of
counsel, accountants and consultants, and upon any information supplied by the Trustee, a
Financial Organization or Administrative Service Agency appointed in accordance with the
Regulations.

11.10 Limitation on Committee Power. No member of the Committee shall be entitled to act on
or decide any matters relating solely to such member or any of his or her rights or benefits under
the Plan.

11.11 Committee Action. All actions of the Committee shall be taken at a public meeting in
accordance with Article 7 of the Public Officers Law. The Committee shall establish its own
procedures and the time and place for its meetings and provide for the keeping of minutes of all
meetings.

11.12 General Requirements. Notwithstanding any other provision hereof, the Plan shall at all
times be operated in accordance with the requirements of applicable law, including, the
Regulations.




SECTION 12
AMENDMENT OR TERMINATION

12.1 Power to Amend and Terminate. Subject to any requirements of State or federal law, the
Employer reserves the right at any time and with or without prior notice to any person to amend,
suspend or terminate the Plan, to eliminate future deferrals and contributions for existing
Participants, or to limit participation to existing Participants, in whole or in part and for any
reason and without the consent of any Employee, Account Participant, Beneficiary or other
person. No amendment, suspension or termination of any provisions of the Plan or any deferrals
or contributions thereunder, the Trust Agreement or any Investment Option may be made
retroactively, unless such retroactivity is allowed under State law, the Code and other applicable
law.

12.2 Termination of Plan. Upon any action by the Employer to initiate a Plan termination, the
Employer shall permit no further deferrals or contributions of Compensation under the Plan, and
the Plan termination shall become effective upon the distribution of all Plan Benefits. After
taking an action to initiate a Plan termination, the Employer may distribute all Plan Benefits to
Account Participants or the Employer may provide that Plan Benefits and other interests in the
Trust Fund shall continue to be payable as provided in the Plan. Any distributions, transfers or
other dispositions of the Plan Benefits as provided in the Plan shall constitute a complete
discharge of all liabilities under the Plan. The Committee and the Trustee(s) shall remain in
existence and the Trust Agreement and all of the provisions of the Plan that the Employer
determines are necessary or advisable for the administration and distribution, transfer or other
disposition of interests in the Trust Fund shall remain in force.




SECTION 13
GENERAL LIMITATIONS AND PROVISIONS

13.1 Plan Binding on Account Participants. The Plan, as duly amended from time to time,
shall be binding on each Account Participant and his or her Surviving Spouse, heirs,
administrators, trustees, successors, assigns, and Beneficiaries and all other interested persons.

13.2 No Right to Employment. Nothing contained herein shall give any individual the right to
be retained in the employment of the Employer or affect the right of the Employer to terminate
any individual’s employment. The adoption and maintenance of the Plan shall not constitute a
contract between the Employer and any individual or consideration for, or an inducement to or
condition of, the employment of any individual.

13.3 Incapacitation or Incompetence. If the Administrative Service Agency shall find that any
person to whom any amount is payable under the Plan is unable to care for his or her affairs, is a
minor, or has died, then any payment due to such person or his or her estate (unless a prior claim
therefor has been made by a Beneficiary, Surviving Spouse or duly appointed legal
representative or the time period during which a Beneficiary or Surviving Spouse could make a
claim under the Plan has not elapsed) may, if the Administrative Service Agency so elects, be
paid to his or her spouse, a child, a relative, or any other person maintaining or having custody of
such person otherwise entitled to payment or deemed by the Trustee to be a proper recipient on
behalf of such person. Any such payment shall be a complete discharge of all liability under the
Plan therefor.

13.4  No Alienation of Plan Benefits. Except insofar as may otherwise be required by a
Qualified Domestic Relations Order or applicable law, no amount payable at any time under the
Plan shall be subject in any manner to alienation by anticipation, sale, transfer, assignment,
bankruptcy, pledge, attachment, garnishment, charge or encumbrance of any kind, and any
attempt to so alienate such amount, whether presently or thereafter payable, shall be void.

13.5 Notices to the Committee. All elections, designations, requests, notices, instructions, and
other communications from the Employer, an Employee, an Account Participant, or any other
person to the Committee, Administrative Service Agency or the Employer required or permitted
under the Plan shall be in such form as is prescribed by the Committee, shall be mailed by first
class mail or delivered electronically in such a form and to such location as shall be prescribed
by the Committee from time to time, and shall be deemed to have been given and delivered only
upon actual receipt thereof at such location. Copies of all elections, designations, requests,
notices, instructions and other communications from an Employee, a Participant, a Beneficiary, a
Surviving Spouse or any other person to the Employer shall be promptly filed with the
Administrative Service Agency in such a manner specified by the Administrative Service
Agency.

13.6  Notices to Participants. All notices, statements, reports and other communications
from an Employer, the Trustee or the Committee to any Account Participant, shall be deemed
to have been duly given when delivered to, or when mailed by electronic delivery or other
form of delivery approved by the Committee or by first class mail, postage prepaid and
addressed to such Employee, Account Participant, Beneficiary, Surviving Spouse or other




person at his or her address last appearing on the records of the Administrative Service
Agency, the Trustee or the Employer.

13.7  Trust Sole Source of Plan Benefits. The Trust Fund shall be the sole source of benefits
under the Plan and, except as otherwise required by applicable law, neither the Committee, the
Employer nor any officer or employee of an Employer assume any liability or responsibility for
payment of such benefits, and each Account Participant, his or her spouse or Beneficiary, or
other person who shall claim the right to any payment under the Plan shall be entitled to look
only to the Trust Fund for such payment and shall not have any right, claim or demand therefor
against the Committee or any member thereof, the Employer, or any officer or employee of an
Employer. Nothing in Section 13.7 shall relieve an Employer of its obligation to defer or
contribute Amounts Deferred or Contributed to the Trust Fund within two Business Days after
the applicable payroll date, in the manner contemplated by Section 4.1.

13.8 Account Assets and Account Vesting.

@) Account Assets Held in Trust Fund. The entire value of each Account for each
Account Participant shall be held in the Trust Fund pursuant to the Trust Agreement for the
exclusive benefit of the applicable Account Participant and for paying reasonable expenses of the
Plan and of the Trust Fund pursuant to Section 11.7 and no part of the Trust Fund shall revert to
any Employer; provided, however, that the setting-aside of any amounts to be held in the Trust
Fund is expressly conditioned upon the following: If an amount is set aside to be held in the
Trust Fund by an Employer in a manner which is inconsistent with any of the requirements of
Section 457(b) of the Code, such amount shall be returned to such Employer prior to the first day
of the first Plan Year commencing more than 180 days after the date of notification of such
inconsistency by the Secretary of the Treasury. Any amounts so returned to the Employer, and
the earnings thereon, shall be remitted to the Participants on whose behalf such amounts were set
aside.

(b) Vesting. Each Account Participant shall be 100 percent vested at all times in his
or her Plan Benefit.

13.9  Several Liability. The duties and responsibilities allocated to each person under the Plan
and the Trust Agreement shall be the several and not joint responsibility of each, and no such
person shall be liable for the act or omission of any other person.

13.10 Interpretation. (i) The term “including” means by way of example and not by way of
limitation, and (ii) the headings preceding the sections hereof have been inserted solely as a
matter of convenience and in no way define or limit the scope or intent of any provisions hereof.

13.11 Construction. The Plan and all rights there under shall be governed by and construed in
accordance with the Code and the laws of the State.



SCHEDULE A

Effective date of last completion or amendment of this Schedule A: __ July 9th, 2015

Instructions

This Schedule A and all later amendments to this Schedule A are part of the Plan document and
should remain attached to the Plan document.

Schedule A is used by the Committee (1) TO ACTIVATE or TERMINATE optional Plan
provisions described below, (2) TO MODIFY the default provisions of the Plan described below
or (3) TO INDICATE that the default provisions described below will continue to apply under
the Plan.

Each section of this Schedule A must be completed by the Committee in connection with the
adoption of this amendment and restatement of the Plan. All selections made shall remain
effective until this Schedule A is later amended by the Committee.

All section references refer to the corresponding sections of the Plan and all defined terms have
the meanings ascribed to them in the Plan.

Committee Elections — Optional Plan Provisions

3.1(c) ROTH PROGRAM

Section 3.1(c) of the Plan permits Roth Contributions only if the Committee checks YES
below. The Committee must also indicate below the effective date of this election. The
Committee should check NO below to indicate that Roth Contributions will not be permitted
under the Plan or, at a later time, to change prospectively (as of a specified effective date) a
prior election under this section.

The Plan shall maintain a Roth Program under which Participants may make Roth
Contributions to the Plan, which Roth Contributions will be made and separately
accounted for in compliance with the relevant provisions of the Plan and the

Code.
X YES
] NO

Effective date: January 1, 2012

8.8 IN-PLAN ROLLOVER TO A ROTH ACCOUNT

Section 8.8 of the Plan permits Roth Contributions only if the Committee has checked YES
above (permitting a Roth Program) and checked YES below allowing amounts that otherwise
qualify as Eligible Rollover Distributions not attributable to Roth Contributions to be directly
contributed to a Roth Account under the Plan. The Committee must also indicate below the
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effective date of this election. The Committee should check NO below to indicate that Eligible
Rollover Distributions may not be directly rolled over to a Roth Account under the Plan or, at
a later time, to change prospectively (as of a specified effective date) a prior election under this
section.

To the extent the Committee has resolved to implement and maintain a Roth
Program pursuant to Section 3.1(c) of Schedule A, a Participant may elect to have
the portion of his or her Plan Benefit that is not attributable to Roth Contributions
or outstanding loans directly rolled over into a Roth Account in the Plan.

X YES (do not check YES unless Roth Program is in effect)
O NO

Effective date: January 1, 2012 or administratively possible

3.1(e) SUSPENSION OF DEFERRALS AND CONTRIBUTIONS FOLLOWING AN
UNFORESEEABLE EMERGENCY WITHDRAWAL

Section 3.1(e) of the Plan allows the Employer automatically to suspend deferrals and
contributions for six months following the date a Participant receives an Unforeseeable
Emergency withdrawal only if the Committee checks YES below. The Committee must also
indicate below the effective date of this election. The Committee should check NO below to
indicate that a suspension of deferrals and contributions will not be required or, at a later
time, to change prospectively (as of a specified effective date) a prior election under this
section.

A Participant’s deferrals and contributions will be suspended for a period of six
months following a distribution due to an Unforeseeable Emergency withdrawal.

U YES

X NO

Effective date: December 1, 2011
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7.2(b) AUTOMATIC DISTRIBUTION OF SMALL ACCOUNTS FOLLOWING A
SEVERANCE FROM EMPLOYMENT

Section 7.2(b) of the Plan allows the Employer to automatically distribute certain small
account balances following a Severance from Employment only if the Committee has checked
YES below. The Committee must also indicate below the effective date of this election. The
Committee should check NO to indicate that no automatic distribution will occur following a
Severance from Employment or, at a later time, prospectively to change (as of a specified
effective date) a prior election under this section.

With respect to a Participant or an Alternate Payee whose Account or Alternate
Payee Account does not exceed the amount set forth in Section 7.2(a) of the Plan,
the Committee shall direct the automatic distribution of the Participant’s Account
and Rollover Account or the Alternate Payee’s Alternate Payee Account as soon
as practicable following the Participant’s Severance from Employment.

U YES

X NO

Effective date; December 1, 2011

7.2(b) AUTOMATIC DISTRIBUTION OF INACTIVE SMALL ACCOUNTS

Section 7.2(b) of the Plan allows the Employer to automatically distribute certain small
account balances in inactive accounts only if the Committee has checked YES below and
indicated the small account amount below. The Committee must also indicate below the
effective date of this election. The Committee should check NO to indicate that no automatic
distribution of inactive small accounts will occur or, at a later time, prospectively to change (as
of a specified effective date) a prior election under this section.

7.2(b) Automatic Distributions after a Severance from Employment.

With respect to a Participant or an Alternate Payee whose Account or Alternate
Payee Account does not exceed the amount set forth in Section 7.2(a) of the Plan,
upon an Account Participant’s Plan Benefit falling below $ , [Insert any
whole dollar amount up to the dollar limit under Section 411(a)(11)(A) of the
Code] to the extent that the requirements of Section 7.2(a) of the Plan are met, the
Committee shall direct the automatic distribution of the Participant’s Account and
Rollover Account or the Alternate Payee’s Alternate Payee Account in
accordance with 7.2(b) of the Plan.

L] YES (do not check YES unless a permissible amount is specified above)

X NO

Effective date; December 1, 2011
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7.3  PLAN LOANS FOR ACTIVE EMPLOYEES

Section 7.3(a) of the Plan allows active Employees to request a Plan loan only if the
Committee has checked YES below. The Committee must also indicate below the effective
date of this election. The Committee should check NO to indicate that no Plan loans will be
permitted or, at a later time, prospectively (as of a specified effective date) to change a prior
election under this section.

If the Committee elects “YES” under Section 7.3, the Committee must also make an
election as to the source of Plan loans under Section 7.3(e).

Participants who are active Employees shall be eligible to request a Plan loan and
may be granted a loan pursuant to the requirements of Section 7.3 of the Plan.

prd YES (requires an election regarding the source under 7.3(e))

] NO
Effective date: December 1, 2011

7.3(a) PLAN LOANS FOR PARTICIPANTS ON AN APPROVED LEAVE OF ABSENCE

Section 7.3(a) of the Plan allows Participants who are on an approved leave of absence to be
eligible to request a Plan loan only if the Committee has checked YES above (permitting Plan
loans for active Employees) and checked YES below extending the loan provisions to
Participants on an approved leave of absence. The Committee must also indicate below the
effective date of this election. The Committee should check NO to indicate that no Plan loans
will be permitted for Participants on an approved leave of absence or, at a later time,
prospectively to change (as of a specified effective date) a prior election under this section.

Participants who are on an approved leave of absence from their Employer shall
be eligible to request a Plan loan and may be granted a loan pursuant to the
requirements of Section 7.3 of the Plan.

I YES (do not check YES unless Plan Loans are authorized for active
Employees)

] NO
Effective date; December 1, 2011
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7.3(e) SOURCE OF PLAN LOANS

Section 7.3 of the Plan allows the Committee to permit Plan loans (see elections above). If the
Committee elects to permit Plan loans under Section 7.3, the Plan document states that the
Committee must elect the source of Plan loans from the options set forth below. Only one
option may be elected.

L] Plan loans shall be made solely from the Before Tax Deferral Account or, if
applicable, Rollover Accounts relating to Rollover Contributions of before tax
deferrals; or

X Plan loans shall be made pro rata (based on the balance in the Participant’s Before
Tax Deferral Account and Rollover Account relating to Rollover Contributions of
before tax deferrals) from (i) the Before Tax Deferral Account or, if applicable,
the Rollover Accounts relating to Rollover Contributions of before tax deferrals;
and (ii) the Roth Account; or

[ Participants shall elect whether to have a Plan loan made (i) entirely from such
Participant’s Before Tax Deferral Account and, if applicable, Rollover Accounts
relating to Rollover Contributions of before tax deferrals; or (ii) pro rata (based on
the balance in the Before Tax Deferral Account and Rollover Account relating to
Rollover Contributions of before tax deferrals) from (A) the Before Tax Deferral
Account or, if applicable, the Rollover Accounts relating to Rollover
Contributions of before tax deferrals; and (B) the Roth Account.

7.3(f) DURATION OF LOAN GRACE PERIOD

Section 7.3 of the Plan allows the Committee to permit Plan loans (see elections above). If the
Committee permits Plan loans, the Plan document states that, unless the Committee makes an
election below, any such loan will be in default if a Participant fails to make a required loan
repayment within 90 days following the due date for such repayment. The Plan document
refers to this period as the “Loan Grace Period.”

Section 7.3 of the Plan allows the Committee to specify a shorter Loan Grace Period by
indicating a period of fewer than 90 days below and by indicating that such election will apply
to Plan loans made after the effective date specified below. The Committee may, at a later
time, indicate (as of a specified effective date) a different Loan Grace Period by making a new
election under this section.

The Loan Grace Period for purposes of Section 7.3(f) shall be 90 days [a
number of days greater than 0 but less than 90] following the due date of a Participant’s
scheduled loan repayment.

Effective date: July 9, 2015
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8.1(c)(i) and (i)  MINIMUM LUMP SUM AMOUNT

Sections 8.1 (c)(i) and (iii) of the Plan allow a Participant who is otherwise eligible for a
distribution under the Plan to elect to receive that distribution in a total or partial lump sum.
The Plan document states that, unless the Committee makes an election below, the amount of
a partial lump sum distribution cannot be less than $100. The Plan document refers to this
amount as the “Minimum Lump Sum Amount.”

Sections 8.1(c)(i) and (iii) of the Plan allow the Committee to specify a different Minimum
Lump Sum Amount by indicating a dollar amount below and by indicating that such
Minimum Lump Sum Amount will apply to distributions made after the effective date specified
below. The Committee may also indicate there is no Minimum Lump Sum Amount by
inserting the “none” or “0” below. The Committee may, at a later time, indicate (as of a
specified effective date) on a prospective basis a different Minimum Lump Sum Amount by
making a new election under this section.

The Minimum Lump Sum Amount shall be $ 100
Effective date; December 1, 2011

8.1(c)(ii) MINIMUM INSTALLMENT AMOUNT

Section 8.1(c)(ii) of the Plan allows a Participant who is otherwise eligible for a distribution
under the Plan to elect to receive that distribution in periodic monthly, quarterly, semi-annual
or annual installments. The Plan document states that, unless the Committee makes an
election below, the amount of an installment distribution cannot be less than $100. The Plan
document refers to this amount as the “Minimum Installment Amount.”

Section 8.1(c)(ii) of the Plan allows the Committee to specify a different Minimum Installment
Amount by indicating a dollar amount below and by indicating that such Minimum
Installment Amount will apply to distributions made after the effective date specified below.
The Committee may also indicate there is no Minimum Installment Amount by inserting the
“none” or “0” below. The Committee may, at a later time, indicate (as of a specified effective
date) on a prospective basis a different Minimum Installment Amount by making a new
election under this section.

The Minimum Installment Amount shall be $ 100

Effective date; December 1, 2011




8.1(c)(i) and (iii) MAXIMUM ANNUAL NUMBER OF PARTIAL DISTRIBUTIONS PER
PLAN YEAR

Sections 8.1(c)(i) and (iii) of the Plan allow a Participant who is otherwise eligible for a
distribution under the Plan to elect to receive that distribution in a total or partial lump sum.
The Plan document states that, unless the Committee makes an election below, the maximum
number of partial lump sum distributions in a Plan Year may not exceed 12. The Plan
document refers to this amount as the “Maximum Annual Number of Partial Distributions.”

Sections 8.1(c)(i) and (iii) of the Plan allow the Committee to specify a different Maximum
Number of Partial Distributions per Plan Year by indicating a different limit below and by
indicating that such limit will apply to distributions made after the effective date specified
below. The Committee may, at a later time, indicate (as of a specified effective date) on a
prospective basis a different Maximum Number of Partial Distributions for a Plan Year by
making a new election under this section.

The Maximum Annual Number of Partial Distributions for each Plan Year shall
be 12

Effective date: December 1, 2011

8.1(e) DISTRIBUTION WAITING PERIOD

Section 8.1(e) of the Plan allows a Participant who is otherwise eligible for a distribution
under the Plan to elect to receive that distribution in a total or partial lump sum or in
installments. Section 8.1(e) of the Plan document also states that, unless the Committee
makes an election below, a distribution will be delayed for 45 days if the distribution would
result in the Participant having an account balance of less than $500. The Plan document
refers to this period as the “Distribution Waiting Period.”

Section 8.1(e) of the Plan allows the Committee to specify a different Distribution Waiting
Period by indicating a different limit below and by indicating that such limit will apply to
distributions made after the effective date specified below. The Committee may also indicate
there is no Distribution Waiting Period by inserting the word “none” below. The Committee
may, at a later time, indicate (as of a specified effective date) on a prospective basis a different
Distribution Waiting Period for a Plan Year by making a new election under this Schedule A.

The Distribution Waiting Period shall be 0 days.

Effective date: December 1, 2011
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SCHEDULE B
CARES Act, SECURE Act and SECURE 2.0 Act Optional Plan Provisions*

*FOR PLANS COMPLETING AND ADOPTING THIS SCHEDULE B FOR THE FIRST
TIME, THE RELATED AMENDMENTS TO THE GOVERNING PLAN DOCUMENT
SHOULD ALSO BE ADOPTED.

Effective date of last completion or amendment of this Schedule B: January 1, 2021

Instructions

This Schedule B and all later amendments to this Schedule B are part of the Plan document and
should remain attached to the Plan document.

Schedule B is used by the Employer (1) TO ACTIVATE or TERMINATE optional Plan
provisions described below, (2) TO MODIFY the default provisions of the Plan described below
or (3) TO INDICATE that the default provisions described below will continue to apply under
the Plan.

Each section of this Schedule B must be completed by the Employer in connection with the
adoption of this amendment and restatement of the Plan. All selections made shall remain
effective until this Schedule B is later amended by the Employer.

All section references refer to the corresponding sections of the Plan and all defined terms have
the meanings ascribed to them in the Plan.

Employer Elections — Optional CARES Act, SECURE Act and SECURE 2.0 Act Plan
Provisions

7.3(1) CARES ACT PLAN LOANS FOR QUALIFIED PARTICIPANTS

Section 7.3(i) of the Plan allows the Employer to permit Qualified Participants to request a
CARES Act Plan loan. If adopted, the provision applies to CARES Act loans made to
Qualified Participants from March 27, 2020 to September 23, 2020. Unless the Employer
designates a lower amount below, the maximum loan amount shall be capped as described in
Section 7.3(i) of the CARES Act. Check YES to indicate that CARES Act loans will be
permitted. Check NO to indicate that no CARES Act Plan loans will be permitted. Only one
option may be elected.

Loan-eligible Participants who are Qualified Participants shall be eligible to

request a CARES Act Plan loan and may be granted a loan pursuant to the
requirements of Section 7.3(i) of the Plan.

X YES

U NO

If YES, the maximum loan amount shall be $ 100,000 or 100% of available account balance
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7.3()) CARES ACT LOAN REPAYMENT DELAY

Section 7.3(j) of the Plan allows the Employer to permit repayment of certain Plan loans made
to Qualified Participants to be delayed up to one year. If adopted, the provision applies to
Qualified Participants with outstanding loans with repayment due between March 27, 2020
and December 31, 2020. Check YES to indicate that changes to loan repayment schedules
pursuant to the CARES Act will be permitted. Check NO to indicate that no changes to loan
repayment schedules pursuant to the CARES Act will occur. Only one option may be elected.

Qualified Participants with an outstanding loan under the Plan may have the due
date of such loan delayed pursuant to the requirements of Section 7.3(j) of the

Plan.
X YES
] NO

7.5 CORONAVIRUS-RELATED DISTRIBUTIONS

Section 7.5 of the Plan allows the Employer to permit Coronavirus-Related Distributions. The
Plan document states that, unless the Committee makes a different election below, the
maximum distribution amount shall be $100,000, as capped by the CARES Act. If adopted,
the provision applies to Coronavirus-Related Distributions made between January 1, 2020 and
December 31, 2020. Check YES to indicate that Coronavirus-Related Distributions will be
permitted. Check NO to indicate that Coronavirus-Related Distributions will not be permitted
under the Plan. Only one option may be elected.

The Plan shall permit Coronavirus-Related Distributions, pursuant to Section 7.5
of the Plan, in compliance with the relevant provisions of the Plan and the

CARES Act.
YES
O NO

The maximum distribution amount shall be $ 100,000
7.6 DISTRIBUTION FOR A NEW CHILD

Section 7.6 of the Plan allows the Employer to permit penalty-free distributions for a new
child. If adopted, the provision applies to distributions for a new child made after December
31, 2019. Check YES to indicate that distributions for a new child will be permitted. Check
NO to indicate that distributions for a new child will not be permitted under the Plan. Only
one option may be elected.
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The Plan shall permit distributions for a new child as of the operational effective
date described above, pursuant to Section 7.6 of the Plan, in compliance with the
relevant provisions of the Plan and the SECURE Act.

™  YES

O NO
1.7 DISTRIBUTION FOR EMERGENCY PERSONAL EXPENSE

Section 7.7 of the Plan allows the Employer to permit one penalty-free distribution per
calendar year for an emergency personal expense. If adopted, the provision applies to
distributions for an emergency personal expense made after December 31, 2023. Check YES
to indicate that distributions for an emergency personal expense will be permitted. Check NO
to indicate that distributions for an emergency personal expense will not be permitted under
the Plan. Only one option may be elected.

The Plan shall permit distributions for an emergency personal expense as of the
operational effective date described above, pursuant to Section 7.7 of the Plan, in
compliance with the relevant provisions of the Plan and the SECURE 2.0 Act.

X YES

( NO
7.8 DISTRIBUTION FOR DOMESTIC ABUSE

Section 7.8 of the Plan allows the Employer to permit penalty-free distributions for domestic
abuse. If adopted, the provision applies to distributions for domestic abuse made after
December 31, 2023. Check YES to indicate that distributions for domestic abuse will be
permitted. Check NO to indicate that distributions for domestic abuse will not be permitted
under the Plan. Only one option may be elected.

The Plan shall permit distributions for domestic abuse as of the operational
effective date described above, pursuant to Section 7.8 of the Plan, in compliance
with the relevant provisions of the Plan and the SECURE 2.0 Act.

%  YES

O NO
7.9 DISTRIBUTION FOR FEDERALLY DECLARED DISASTER
Section 7.9 of the Plan allows the Employer to permit penalty-free distributions for a qualified
federally declared disaster. If adopted, the provision applies to distributions for a qualified

federally declared disaster made during the time period allowable under Section 72(t)(2)(M) of
the Code. Check YES to indicate that distributions for a qualified federally declared disaster
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will be permitted. Check NO to indicate that distributions for a qualified federally declared
disaster will not be permitted under the Plan. Only one option may be elected.

The Plan shall permit distributions for qualified federally declared disasters as of
the operational effective date described above, pursuant to Section 7.9 of the Plan,
in compliance with the relevant provisions of the Plan and the SECURE 2.0 Act.

X YES

O NO
7.10 DISTRIBUTION FOR LONG-TERM CARE CONTRACT

Section 7.10 of the Plan allows the Employer to permit penalty-free distributions for qualified
long-term care contracts. If adopted, the provision applies to distributions for qualified long-
term care contracts made after December 29, 2025. Check YES to indicate that distributions
for qualified long-term care contracts will be permitted. Check NO to indicate that
distributions for qualified long-term care contracts will not be permitted under the Plan. Only
one option may be elected.

The Plan shall permit distributions for qualified long-term care contracts as of the
operational effective date described above, pursuant to Section 7.10 of the Plan, in
compliance with the relevant provisions of the Plan and the SECURE 2.0 Act.

M  YES

( NO
8.1(a) ELIGIBILITY FOR DISTRIBUTION

Section 8.1(a) of the Plan provides for the minimum age for in-service distributions to
Participants. The Plan document states that, unless the Employer elects a different minimum
age below, which shall be no lower than age 59%, the minimum age for in-service
distributions shall be 70%. If adopted, the provision applies to distributions made after
December 31, 2019. Check YES to indicate that the minimum age for in-service distributions
will be changed to the age elected below. Check NO to indicate that no changes will be made
to the minimum age for in-service distributions. Only one option may be elected.

M  YES
The minimum age for in-service distributions shall be 59 1/2
O NO

8.6(h) 2020 RMDS

Section 8.6(h) of the Plan provides for the waiver of required minimum distributions for
calendar year 2020 and allows the employer to choose whether a Participant or Beneficiary
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will receive 2020 RMDs. If adopted, the provision applies to required minimum distributions
for the period between January 1, 2020 and December 31, 2020. Only one option may be
elected.

[ A Participant or Beneficiary who would have been required to receive a 2020
RMD will receive this distribution unless the Participant or Beneficiary chooses
not to receive the distribution; or

X A Participant or Beneficiary who would have been required to receive a 2020
RMD will not receive this distribution unless the Participant or Beneficiary
chooses to receive the distribution.

Section 8.6(h) also provides for the treatment of certain distributions in 2020 as eligible
rollover distributions. Check one or none.

U 2020 RMDs (as defined in the Plan);
X 2020 RMDs and Extended 2020 RMDs (both as defined in the Plan); or

U 2020 RMDs (as defined in the Plan), but only if paid with an additional amount
that is an eligible rollover distribution without regard to section 401(a)(9)(1).
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