RESOLUTION NO. 870

A RESOLUTION ADOPTING A DEFERRED COMPENSATION
PLAN WITH ICMA RETIREMENT CORPORATION.

RESOLUTION OF CITY OF WILSONVILLE, OREGON (“EMPLOYER”)

WHEREAS, the Employer has employees rendering valuable services; and

WHEREAS, the establishment of a deferred compensation plan for such employees
serves the interest of the Employer by enabling it to provide reasonable retirement security
for its employees, by providing increased flexibility in its personnel management system,
and by assisting in the attraction and retention of competent personnel; and

WHEREAS, the Employer has determined that the establishment of a deferred
compensation plan to be administered by the ICMA Retirement Corporation serves the
above objectives; and

WHEREAS, the Employer desires that the investment of funds held under its
deferred compensation plan be administered by the ICMA Retirement Corporation, and that
such funds be held by the ICMA Retirement Trust, a trust established by public employers
for the collective investment of funds held under their deferred compensation plans and
money purchase retirement plans.

NOW, THEREFORE, THE CITY OF WILSONVILLE RESOLVES that the
Employer hereby adopts the deferred compensation plan attached hereto as Appendix A,
and appoints the ICMA Retirement Corporation to serve as Administrator thereunder; and

BE IT FURTHER RESOLVED that the Employer hereby executes the Declaration
of Trust of the ICMA Retirement Trust, attached hereto as Appendix B; and

BE IT FURTHER RESOLVED that the Finance Director shall be the coordinator
for this program and shall receive necessary reports, notices, etc., from the ICMA
Retirement Corporation or the ICMA Retirement Trust, and shall cast, on behalf of the
Employer, any required votes under the program. Administrative duties to carry out the
plan may be assigned to the appropriate departments.
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ADOPTED by the Wilsonville City Council at a regular meeting thereof this 16th
day of September, 1991 and filed with the Wilsonville City Recorder this same date.

GERALD A. KRUMMEL, Mayor
ATTEST:

Upta d/fw"w

VERA A.ROJAS, CMg, City Recorder
SUMMARY of Votes:

Mayor Krummel AYE

Councilor Chandler _AYE

Councilor Carter AYE

Councilor Lehan AYE

Councilor Van Eck AYE
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DEFERRED COMPENSATION PLAN
CITYOF _ y71LsONVILLE., OREGON

ARTICLE I. INTRODUCTION

The Employer hersby establishes the Employer’s Deferred
Compensation Plan, hereinafter referred to as the “Plan.”
The Plan consists of the provisions set forth in this document.

The primary purpose of this Plan is to provide retirement
income and other deferred benefits to the Employees of the
Employer in accordance with the provisions of Section 457 of
the Internal Revenue Code of 1986, as amended (the“Code”).

This Plan shall be an agreement solely between the
Employer and participating Employees.

ARTICLE Il. DEFINITIONS

Section 2.01 Account: The bookkeeping account
maintained for each Participant reflecting the cu-
mulative amount of the Participant's Deferred Com-
pensation, including any income, gains, losses, or
Increases or decreases in market value attributable
to the Employer's investment of the Participant's
Deferred Compensation, and further reflecting any
distributions to the Participant or the Participant's
Beneficiary and any fees or expenses charged
against such Participant’s Deferred Compensation.

Section 2.02 Administrator: The person or persons
named to carry out certain nondiscretionary ad-
ministrative functions underthe Plan, as hereinafter
described. The Employer may remove any person
as Administrator upon 60 days' advance notice in
writing to such person, in which case the Employer
shall name another person or persons to act as
Administrator. The Administrator may resign upon
60 days' advance notice in writing to the Employer,
in which case the Employer shall name another
person or persons to act as Administrator.

Sectlon 2.03 Benefliclary: The person or persons desig-
nated by the Participant in his Joinder Agreement
who shall receive any benefits payable hereunderin
the event of the Participant's death. In the eventthat
the Participant names two or more Beneficiaries,
each Beneliciary shall be entitled to equal shares of
the benefits payable at the Participant’s death, un-
less otherwise provided in the Parlicipant's Joinder
Agreement. If no beneficiary is designated in the
Joinder Agreement, if the Designated Beneficiary
predeceases the Participant, or if the designated
Beneficiary does not survive the Participant for a
period of fifteen (15) days, then the estate of the
Participant shall be the Beneficiary.

Section 2.04 Deferred Compensation: The amount of
Normal Compensation otherwise payable to the
Participant which the Participant and the Employer
mutually agree to defer hereunder, any amount
credited to a Participant’s Account by reason of a
transfer under section 6.03, or any other amount
whichthe Employeragreestocreditto aParticipant's
Account.

Section 2.05 Employee: Any individual who provides
searvices for the Employer, whether as an employee
of the Employer or as an independent contractor,

and who has been designated by the Employer as
eligible to participate in the Plan.

Section 2.06 Includlble Compensation: The amount of

an Employee’s compensation from the Employer for
a taxable year that is attributable to services per-
formed for the Employer and that is includible in the
Employee's gross income for the taxable year for
federal income tax purposes; such term does not
include any amount excludable from gross income
under this Plan or any other plan described in
Section 457(b) of the Code or any other amount
excludable from gross income for federal income tax
purposes. Includible Compensation shall be deter-
lrnined without regard to any community property
aws.

Section 2.07 Joinder Agreeament: An agreement en-

tered into between an Employee and the Employer,
including any amendments or modifications thereof.
Such agreement shall fix the amount of Deferred
Compensation, specify a preference among the
investment alternatives designated by the Employer,
designate the Employee's Beneficiary or Beneficia-
ries, and incorporate the terms, conditions, and
provisions of the Plan by reference.

Sectlon 2.08 Normal Compensation: The amount of

compensation which would be payable to a Partici-
pant by the Employer for a taxable year if no Joinder
Agreement were in effect to defer compensation
under this Plan.

Section 2.09 Normal Retirement Age: Age 70-1/2, un-

less the Participant has elected an alternate Normal
Retirement Age by written instrument delivered to
the Administrator prior to Separation from Service.
A Participant's Normal Retirement Age determines
the period during which a Participant may utilize the
catch-up limitation of Section 5.02 hereunder. Once
a Participant has to any extent utilized the catch-up
limitation of Section 5.02, his Normal Retirement
age may not be changed.

A Participant's alternate Normal Retirement Age
may not be earlier than the earliest date that the
Participant will become eligible 1o retire and receive
unreduced retirement benefits underthe Employet's
basic retirement plan covering the Participant and
may not be later than the date the Participant will
attain age 70-1/2. If a Participant continues employ-
ment after attaining age 70-1/2, not having previ-
ously elected an alternate Normal Retirement Age,
the Participant's alternate Normal Retirement Age
shall not be later than the mandatory retirement age,
if any, established by the Employer, or the age at
which the Participant actually separates from ser-
vice if the Employer has no mandatoty retirement
age. it the Panticipant will not become eligible to
receive benefits under a basic retirement plan
maintained by the Employer, the Participant's alter-
nate Normal Retirement Age may not be earlier than
age 55 and may not be later than age 70-1/2.

Saction 2.10 Participant: Any Employee who has joined

the Plan pursuant to the requirements of Article IV.



Section 2.11 Plan Year: The calendar year.
Section 2.12 Retirement: The first date upon which both

of the following shall have occurred with respect to
a participant: Separation from Service and attain-
ment of age 65.

Section 2.13 Separation from Service: Severance of

the Participant's employment with the Employer
which constitutes a “separation from service” within
the meaning of Section 402(e)(4)(A)(iii) of the Code.
in general, a Participant shall be deemad to have
severed his employment with the Employer for pur-
poses of this Plan when, in accordance with the
established practices of the Employer, the employ-
ment relationship is considered to have actually
terminated. In the case of a Participant who is an
independent contractor of the Employer, Separation
from Service shall be deemed to have occurred
when the Participant’s contract under which ser-
vices are performed has completely expired and
terminated, there is no foreseeable possibility that
the Employer will renew the contract or enter into a
new contract for the Participant’s services, and it is
not anticipated that the Participant will become an
Employae of the Employer.

ARTICLE Ul. ADMINISTRATION
Section 3.01 Dutles of Employer: The Employer shall

have the authority to make all discretionary decisions
affacting the rights or benefits of Participants which
may be required in the administration of this Plan.

Saection 5.02 Catch-Up Limitation: For each of the last

three (3) taxable years of a Participant ending be-
fore his attainment of Normal Retirement Age, the
maximum amount of Deferred Compensation shall
be the lesserof: (1) $15,000 or (2) the sum of (i) the
Normal Limitation for the taxable year, and (i) the
Normal Limitation for each prior taxable year of the
Participant commencing after 1978 less the amount
ofthe Participant's Deferred Compensationforsuch
prior taxable years, A prior taxable year shall be
taken into account under the preceding sentence
anly if (i) the Participant was sligible to participate in
the Plan for such year (or in any other sligible
deferred compensation plan established under
Section 457 of the Code which is properly taken into
account pursuant to regulations under section 457),
and (ii) compensation (if any) defarred under the
Plan (or such other plan) was subject to the deferral
limitations set forth in Section 5.01.

Section 5.03 Other Plans: The amount excludable from

a Participant’s gross income under this Planorany
other sligible deferred compensation plan under
saction 457 of the Code shall not exceed $7,500.00
{or such greater amount allowed under Section 5.02
of the Plan), less any amount excluded from gross
income under section 403(b), 402(a)(8), or 402
(h)(1)(B) of the Code, or any amount with respectto
which a deduction is allowable by reason of a
contribution to an organization described in section
501(c)(18) of the Code.

ARTICLE VI INVESTMENTS AND ACCOUNT VALUES

3.0 s of Administrator: The Adminis-
Section 3,02 Duties o i Sectlon 6.01 Investment of Deferred Compensation:

trator, as agent for the Employer, shall perform

nondiscretionary administrative functions in con-
nection with the Plan, including the maintenance of
Participants’ Accounts, the provision of periodic
reports of the status of each Account, and the
disbursement of benefits on behalf of the Employer
in accordance with the provisions of this Plan.

ARTICLE IV. PARTICIPATION IN THE PLAN
Section 4.01 Initlal Particlpation: An Employee may

become a Participant by entering into a Joinder
Agreement prior to the beginning of the calendar
month in which the Joinder Agreement is tobecome
effactive to defer compensation riot yet earned.

Section 4.02 Amendment of Joinder Agreement: A

Participant may amend an executed Joinder
Agreement to change the amount of compensation
not yet earned which is to be deferred (including the
reduction of such future deferrals to zero) or to
change his investment preference (subjact to such
restrictions as may result from the nature or terms of
any investment made by the Employser), Such
amendment shall become effective as of the begin-
ning of the calendar month commencing after the
date the amendment is executed. A Participant may
at any time amend his Joinder Agreement to change
the designated Beneliciary, and such amendment
shall become effective immediately.

ARTICLE V. LIMITATIONS ON DEFERRALS
Sactlon 5.01 Normal Limitation: Except as provided in

section 5.02, the maximum amount of Deferred
Compaensation for any Participant for any taxable
year shall not exceed the lesser of $7,500.00 or 33-
1/3 percent of the Participant’s Includible Compen-
sation for the taxable year, This limitation will ordi-
narily be equivalent to the lesser of $7,500.00 or 25
percent of the Parlicipant's Normal Compaensation,

All investments of Patrticipant's Deferred Compen-
sation made by the Employer, including all propeny
and rights purchased with such amounts and all
income attributable thereto, shall be the sole prop-
erty of the Employer and shall not be held in trust for
Participants oras collateral security forthe fulfillment
of the Employst’s obligations under the Plan. Such
property shall be subject to the claims of general
creditors of the Employer, and no Paricipant or
Beneficiary shallhave any vested interestorsecured
or preferrad position with respect to such property or
have any claim against the Employer except as a
general creditor.

Sectlon 6.02 Crediting of Accounts: The Participant’s

Account shall reflect the amount and value of the
investments or other propery obtained by the Em-
ployer through the investment of the Participant's
Deterred Compensation. It is anticipated that the
Employer's investments with respect to a Partici-
pant will conform to the investment preference
specified in the Participant's Joinder Agraement,
but nothing herein shall be construed to require the
Employer 1o make any particular investment of a
Participant's Deterred Compensation. Each Partici-
pantshallreceive periodicreports, not lass frequently
than annually, showing the then-current valus of his
Account,

Sectlon 6.03 Transfers: (a) Incoming Transfers: A

transfer may be accapted from an eligible deferred
compensation plan maintained by another employer
and credited to a Participant's Account under the
Plan if (i) the Paricipant has separated from service
with that employer and become an Employee of the
Employer, and (i) the other employer's plan pro-
vides that such transfer will be made. The Employer
may require such documantation from the prede-
cessor plan as it deaems necessary to effectuate the



transfer, to confirm that such plan is an eligible
deferred compensation plan within the meaning of
Section 457 of the Code, andto assurethat transfers
are provided for under such plan. The Employer
may refuse to accept a transfer in the form of assets
other than cash, unless the Employer and the
Administrator agree to hold such other assets under
the Plan. Any such transferred amount shall not be
treated as a deferral subject to the limitations of
Article V, except that, for purposes of applying the
limitations of Sections 5.01 and 5.02, an amount
deferred during any taxable year under the plan
from which the transfer is accepted shall be treated
as if it has been deferred under this Pian during such
taxable yearand compensation paid by thetransferor
employershallbetreated asif it had been paid by the
Employer.

(b) Outgoing Transfers: An amount may be trans-
ferred to an eligible deferred compensation plan
maintained by another employer, and charged to a
Participant's Account under this Plan, i (i) the Par-
ticipant has separated from service with the Em-
ployer and bacome an employese of the other em-
ployer, (ii) the other employer’s plan provides that
such transfer will be accepted, and (iii) the Partici-
pant and the employers have signed such agree-
mentsas are necessary to assure that the Employer’s
liability to pay benefits to the Patticipant has been
discharged and assumed by the other employer.
The Employer may require such documentation
from the other plan as it deems necassary to effec-
tuate the transfer, to confirm that such plan is an
aligible deferred compensation plan within the
meaning of section 457 of the Code, and to assure
that transfers are provided for under such plan.
Such transfers shall be made only under such
circumstances as are permitted under section 457
of the Code and the regulations thersunder.

Section 6.04 Employer Liability: In no event shall the

Employer's liability to pay benefits to a Participant
under Article VI exceed the value of the amounts
credited to the Participant's Account; the Employer
shall not be liable for losses arising from deprecia-
tion or shrinkage in the value of any investments
acquired under this Plan.

ARTICLE VIl. BENEFITS
Section 7.01 Retirement Benefits and Elaction on

Separation from Service: Except as otherwise
rovided in this Article VI, the distribution of a
articipant's Account shall commence as of April 1

of the calendar year after the Plan Year of the

Participant's Retirement, and the distribution of such

Retirement benselits shall be made in accordance

with one of the payment options described in Sec-

1ion 7.02, Notwithstanding the foregoing, the Partici-
pant may irrevocably elect within 60 days following

Separation from Service to have the distribution of

benefits commence on a fixed or determinable date

otherthan that described in the preceding sentence
which is at least 60 days after the date such election
is delivered in writing to the Employer and forwarded
to the Administrator, but not later than April { of the
year following the year of the Participant’s Retire-
ment or attainment of age 70-1/2, whicheveris later.

Sectlon 7.02 Payment Options: As provided in Sections

7.01, 7.04, and 7.05, a Participant or Beneficiary
may elect to have the value of the Paricipant’s
Account distributed in accordance with one of the

following payment options, provided that such op-
tion is consistent with the limitations set forth in
Section 7.03:

(a) Equal monthly, quarterly, semi-annual orannual
paymentsin anamountchosenby the Participant,
continuing until his Account is exhausted;

(b} One lump-sum payment;

(c) Approximately equal monthly, quarterly, semi-
annual or annual payments, calculated to
continue for a period certain chosen by the
Participant.

(d) Annual Payments equal to the minimum
distributions required tinder Section 401(a)(9) of
the Code over the life expectancy of the
Participant or over the life expectancies of the
Participant and his Beneficiary.

{e) Payments equaltopayments madebytheissuer
of a retirement annuity policy acquired by the
Employer.

(f) Any other payment option elected by the
Participant and agreed to by the Employer and
Administrator, provided that such option must
provide for substantially nonincreasing payments
for any period after the latest benefit
commencement date under Section 7.01.

A Participant's or Beneficiary’s election of a
payment option must be made at least 30 days
before the payment of benefits is to commence.
tf a Participant or Bensficiary fails o make a
timely election of a payment option, benefits
shall be paid monthly under option {c) above for
a period of five years.

Section 7.03 Limitatlon on Options: No payment option

may be selected by a Participant or Beneficiary
under Sections 7.02, 7.04, or 7,05 unless it satisfies
the requirements of Sections 401(a)(9) and 457(d)(2)
of the Cods, including that payments commencing
before the death of the Participant shall satisfy the
incidental death benefits requirement under Section
457(d)(2)(B)(i)(). Unless otherwise slacted by the
Participant, all determinations under Section
401(a)(9) shall be made without recalculation of life
expectancies.

Section7.04 Post-retirement Death Benefits: (a) Should

the Participant die after he has begun to receive
benefits under a payment option, the remaining
payments, if any, under the payment option shall be
payable to the Participant's Beneficlary commenc-
ing within the 30-day period commencing with the
61st day after the Participant's death, unless the
Beneficiary elects payment under a different pay-
ment option that is available under Section 7.02
within 60 days of the Participant’s death. Any different
payment option elected by a Benseficiary under this
saction must provide for payments at aratethatis at
least as rapid as under the payment option that was
applicable to the Participant, In no event shall the
Employeror Administrator be liable to the Baneficiary
for the amount of any payment made in the name of
the Participant before the Administrator receives
proof of death of the Participant.

{b) If the designated Beneficiary does not continue
to live for the remaining period of payments under
the payment option, then the commuted value of any
remaining payments under the payment option shall



be paid in a lump sum to the estats of the Benefi-
ciary. Inthe event that the Participant’s estate isthe
Beneficiary, the commuted value of any remaining
payments under the payment option shall be paid to
the estate in a lump sum.

Section 7.05 Pre-retirement Death Benefits: {(a) Should

the Participant die before he has begun to receive
the benefits provided by Section 7.01, the value of
the Participant’s Account shall be payable to the
Beneficiary commencing within the 30-day period
commencing on the 91st day after the Participant's
death, unless the Beneficiary irrevocably elects a
different fixed or determinable benefit commence-
ment date within 90 days of the Participant’s death.
Such benefit commencement date shall be not fater
thanthelater of {i) December 31 of the yearfollowing
the year of the Participant's death, or (i) if the
Beneficiary is the Participant's spouse, December
31 of the year in which the Participant would have
attained age 70-1/2.

{b) Unless a Bensficiary elects a different payment
option prior to the benefit commencement date,
death benefits under this Section shall be paid in
approximately equal annual installments over five
years, or over such shorter period as may be neces-
sary to assure that the amount of any annual install-
ment is not less than $3,500. A Beneficiary shall be
treated as if he were a Participant for purposes of
determining the payment options available under
Section 7.02, provided, however, that the payment
option chosen by the Beneficiary must provide for
payments to the Beneficiary over a period no longer
than the life expectancy of the Beneficiary, and
provided that such period may not exceed fifteen
(15) years if the Beneficiary is not the Participant’s
spouse.

{c) In the event that the Beneficiary dies before the
payment of death benefits has commenced orbeen
completed, the remaining value of the Participant’s
Account shall be paid to the estate of the Bensficiary
in a lJump sum. In the event that the Participant's
estate is the Beneficiary, payment shall be made to
the estate in a lump sum.

Sectlon 7.06 Unforeseeable Emergencies: (a) In the

event an unforeseeable emergency occurs, a Par-
ticipant may apply to the Employer to receive that
part of the value of his Account that is reasonably
needed to satisfy the emergency need. [f such an
application is approved by the Employer, the Partici-
pantshallbe paid only such amount as the Employer
deems necessary to mest the emergency need, but
payment shall not be made to the extent that the
financial hardship may be relieved through cessa-
tion of deferral under the Plan, insurance or other
reimbursement, or liquidation of other assets to the
extent such liquidation would notitself cause severe
financial hardship,

(b) An unforeseeable emergency shall be deemed
to involve only circumstances of severe financial
hardship to the Particlpant resulting from a sudden
unexpected illness, accident, or disability of the
Participant or of a dependent (as defined in Section
152(a) of the Cade) of the Participant, loss of the
Participant’s property due to casualty, or other simi-
lar and extraordinary unforeseeable circumstances
arising as aresult of events bayond the control of the
Participant. The need to send a Participant's child to
college or to purchase a new homae shall not be
considaered unforeseeable emergencies. The deter-

mination as to whether such an unforeseeable
emergency exists shall be based on the merits of
each individual case.

Section 7.07 Transitional Rule for Pre-1989 Benefit

Elections:Inthe eventthat, priorto January 11989,
a Participant or Beneficiary has commenced re-
ceiving benefits under a payment option or has
irrevocably elected a payment option or benefit
commencement date, then that payment option or
election shall remain in effect notwithstanding any
other provision of this Plan.

ARTICLE VIll. NON-ASSIGNABILITY
Section 8.01 In General: Except as provided in Section

8.02, no Patticipant or Bensficiary shall have any
right to commute, sell, assign, pledge, transfer or
otherwise convey or encumber the right to receive
any payments hereunder, which payments andrights
are expressly declared to be non-assignable and
non-transferable.

Section 8.02 Domestic Relations Orders: (a) Allow-

ance of Transfers: To the extent required under a
final judgment, decres, or order (including approval
ofa propergl settlement agreement) made pursuant
to a state domestic relations law, any portion of a
Participant's Account may be paid or set aside for
payment to a spouse, former spouse, or child of the
Participant. Where necessary to carry out the terms
of such an order, a separate Account shall be
established with respect to the spouse, former
spouse, or child who shall be entitled to make
investment selections with respect thereto in the
same manner as the Participant; any amount so set
aside for a spouse, former spouse, or child shall be
paid out in a lump sum at the earliest date that
benefits may be paid to the Participant, unless the
order directs a diffarent time or form of payment.
Nothing in this Section shall be construed to autho-
rize any amount to be distributed under the Plan at
atimeorin aform thatis not permitted under Section
457 of the Code. Any payment made to a person
other than the Participant pursuant to this Section
shall be reduced by required income tax withhold-
ing; the fact that payment is made to a psrson other
than the Participant may not prevent such payment
from being includible in the gross income of the
Participant for withholding and income tax reporting

purposes.

(b) Release from Liability to Participant: The
Employer's liability to pay benefits to a Paricipant
shall be reduced to the extent that amounts have
been paid or set aside for payment to a spouse,
former spousae, or child pursuant to paragraph {a) of
this Section. No such transfer shall be effectuated
unless the Employer or Administrator has been
provided with satisfactory evidence that the Em-

loyer and the Administrator are released from any
urther claim by the Participant with respect to such
amounts. The Participant shall be deemed fo have
released the Employer and the Administrator from
any claim with respect to such amounts, in any case
in which (i) the Employer or Administrator has been
served with legal process or otherwise joined in a
proceeding relating to such transfer, (i) the Partici-
pant has been notified of the pendency of such
proceading in the manner prescribed by the law of
the jurisdiction in which the proceeding is pending
for service of process In such action or by mail from
the Employer or Administrator to the Participant's



-

last known mailing address, and (iii) the Participant
fails to obtain an order of the court in the proceeding
relieving the Employer or Administrator from the
ob(;igation to comply with the judgment, decree, or
order.

(c) Participation in Legal Proceedings: The Em-
ployer and Administrator shall not be obligated to
defend against or set aside any judgment, decree,
or order described in paragraph (a) or any legal
order relating to the garnishment of a Participant’s
benefits, unless the full expense of such legal action
is borne by the Participant. In the event that the
Participant’s action (orinaction) nonetheless causes
the Employeror Administratorto incur such expense,
the amount of the expense may be charged against
the Participant’s Account and thersby reduce the
Employer’s obligation to pay benefits to the Partici-
pant. In the course of any proceeding relating to
divorce, separation, or child support, the Employer
and Administrator shall be authorized to disclose
information relating to the Participant’'s Account to
the Patticipant's spouse, former spouse, or child
(including the legal representatives of the spouse,
former spouse, or child), or to a court.

ARTICLE IX. RELATIONSHIP TO OTHER PLANS AND
EMPLOYMENT AGREEMENTS

This plan serves in addition to any other retirement,
pension, or benefit plan or system presently in existence or
hereinafter established for the bensfit of the Employer's
employees, and participation hereunder shall not affect
benefits receivable under any such plan or system. Nothing
contained in this Plan shall be deemed to constitute an
employment contract or agreement between any Participant
and the Employer or to give any Participant the right to be
retained in the employ of the Employer. Nor shall anything
herein be construed to modify the terms of any employment
contract or agreement between a Participant and the Em-
ployer.

ARTICLE X. AMENDMENT OR TERMINATION OF PLAN

The Employer may at any time amend this Plan provided
that it transmits such amendment in writing to the Administra-
tor at least 30 days prior to the effective date of the amend-
ment. The consent of the Administrator shall not be required
in order for such amendment to become effective, but the
Administrator shall be under no obligation to continue acting
as Administrator hersunder if it disapproves of such amend-
ment. The Employer may at any time terminate this Plan.

The Administrator may at any time propose an amend-
mentto the Plan by an instrument in writing transmitted to the
Employer at least 30 days before the effective date of the
amendment. Such amendment shall become effective un-
less, within such 30-day period, the Employer notifies the
Administrator in writing that it disapproves such amendment,
in which case such amendment shall not become effective.
In the event of such disapproval, the Administrator shall be
under no obligation to continue acting as Administrator
hereunder. If this Plan document constitutes an amendmant
and restatement of the Plan as previously adopted by the
Employer, the amendments contained herein shall become
effective on January 1, 1989, and the terms of the preceding
ﬁ’éasns document shall remain in effect through December 31,

Except as may be required to maintain the status of the
Plan as an eligible deferred compensation plan under Section
457 of the Code or ta comply with other applicable laws, no
amendment or termination of the Plan shall divest any
Participant of any rights with respect to compensation de-
ferred before the date of the amendment or termination.

ARTICLE XI. APPLICABLE LAW

This Plan shall be construed under the laws of the state
whare the Employer is located and is established with the
intent that it meet the requirements of an “eligible deferred
compensation plan” under Section 457 of the Code, as
amended. The provisions of this Plan shall be interpreted
whaerever possible in conformity with the requirements of that
section.

ARTICLE XIli. GENDER AND NUMBER

The masculine pronoun, whenever used herein, shall
include the feminine pronoun, and the singular shall include
the plural, except where the context requires otherwise.
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last known mailing address, and (iii) the Participant
fails to obtain an order of the court in the proceeding
relieving the Employer or Administrator from the
ob(;igation to comply with the judgment, decree, or
order.

(c) Participation in Legal Proceedings: The Em-
ployer and Administrator shall not be obligated to
defend against or set aside any judgment, decree,
or order described in paragraph (a) or any legal
order relating to the gamishment of a Participant’s
benefits, unless the full expense of such legal action
is borne by the Participant. In the event that the
Participant’s action (orinaction) nonetheless causes
the Employeror Administratorteincur such expense,
the amount of the expense may be charged against
the Participant’'s Account and thereby reduce the
Employer's obligation to pay benefits to the Partici-
pant. In the course of any proceeding relating to
divorce, separation, or child support, the Employer
and Administrator shall be authotized to disclose
information relating to the Participant's Account to
the Participant's spouss, former spouse, or child
(including the legal representatives of the spouse,
former spouse, or child), or to a court.

ARTICLE IX. RELATIONSHIP TO OTHER PLANS AND
EMPLOYMENT AGREEMENTS

This plan serves in addition to any other retirement,
pension, or benefit plan or system presently in existence or
hereinafter established for the benefit of the Employer's
employees, and participation hereunder shall not affect
benefits receivable under any such plan or system. Nothing
contained in this Plan shall be deemed to constitute an
employment contract or agreement between any Participant
and the Employer or to give any Participant the right to be
retained in the employ of the Employer. Nor shall anything
herein be construed to modify the terms of any employment
contract or agreement between a Participant and the Em-
ployer.

ARTICLE X. AMENDMENT OR TERMINATION OF PLAN

The Employer may at any time amend this Plan provided
that ittransmits such amendment in writing to the Administra-
tor at least 30 days prior o the effective date of the amend-
ment. The consent of the Administrator shall not be required
in order for such amendment to become effective, but the
Administrator shall be under no obligation to continue acting
as Administrator hereunder if it disapproves of such amend-
ment. The Employer may at any time terminate this Plan.

The Administrator may at any time propose an amend-
ment to the Plan by an instrument in writing transmitted to the
Employer at least 30 days before the effective date of the
amendment. Such amendment shall become effective un-
less, within such 30-day period, the Employer notifies the
Administrator in writing that it disapproves such amendment,
in which case such amendment shall not become effective.
In the event of such disapproval, the Administrator shall be
under no obligation to continue acting as Administrator
hereunder. If this Plan document constitutes an amendment
and restatement of the Plan as previously adopted by the
Employer, the amendments contained herein shall become
effactive on January 1, 1989, and the terms of the preceding
Plan document shall remain in effect through December 31,
1988.

Except as may be requited to maintain the status of the
Planasan eligible deferred compensation plan under Section
457 of the Code or to comply with other applicable laws, no
amendment or termination of the Plan shall divest any
Participant of any rights with respect to compensation de-
ferred before the date of the amendment or termination.

ARTICLE XI. APPLICABLE LAW

This Plan shall be construed under the laws of the state
where the Employer is located and is established with the
intent that it meet the requirements of an “gligible deferred
compensation plan” under Section 457 of the Code, as
amended. The provisions of this Plan shall be interpreted
whsrever possible in conformity with the requirements of that
section.

ARTICLE XIl. GENDER AND NUMBER

The masculine pronoun, whenever used herein, shall
include the feminine pronoun, and the singular shall include
the plural, except where the context requires otherwiss.
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DECLARATION OF TRUST
OF ICMA RETIREMENT CORPORATION

ARTICLE I. NAME DEFINITIONS :
Section 1.1 Name: The Name of the Trust, as amended and

restated hereby, is the ICMA Retirement Trust.

Section 1.2 Definitions: Wherever they are used herein,

the following terms shall have the following respsctive

meanings:

(a) Bylaws. The bylaws referred to in Section 4.1
hereof, as amended from time to time.

(b) Deferred Compensation Plan. A deferred
compensation plan established and maintained by
a Public Employer for the purpose of providing
retirement income and other deferred benefits to
its employees in accordance with the provision of
section 457 of the Internal Revenue Code of 1954,
as amended.

Employees. Those employees who participate in
Qualified Plans.

Employer Trust. A trust created pursuant to

an agreement between RC and a Public Employer

for the purpose of investing and administering the

funds set aside by such Employer in connection

with its Deferred Compensation agresments with

g? amployees or in connection with its Qualified
an.

(e) Guaranteed Investment Contract. A contract
enterad into by the Retirement Trust withinsurance
companies that provides for a guaranteed rate of
return on investments made pursuant to such
contract.

(f) ICMA. The International City Management
Association.

(g) ICMA/RC Trustees. Those Trusteses elected by
the Public Employers who, in accordance with the
provisions of Section 3.1(a) hereof, are also
members, or former members, of the Board of
Directors of ICMA or RC.

(h) Investment Adviser. The Investment Adviserthat
enters into a contract with the Retirement Trust to
rovide advice with respect to investment of the

rust Property.

() Portfolios. The Portfolios ofinvestmentestablished
by the Investment Adviser to the Retirement Trust,
under the supervision of the Trustees, for the
gurpose of providing investments for the Trust

roperty.

(}) Public Employee Trustees. Those Trusteses
alocted by the Public Employers who, in accordance
with the provision of Section 3.1(a) hereof, are full-
time employees of Public Employers.

(k) Public Employer Trustees. Public Employerswho
serve as trustees of the Qualified Plans,

() Publlc Employer. A unit of state or local
overnment, or any agencr or instrumentality
thereof, that has adopted a Deferred Compensation
Plan or a Qualified Plan and has executed this
Declaration of Trust.

{m) Qualified Plan. A plan sponsored by a Public
Employer for the purpose of providing retirement
income to its employees which satisties the
qualification requirements of Section 401 of the
Internal Revenue Code, as amended.

(n) RC. The International City Management
Assoclation Retirement Corporation.

{c

—

(d

—

(o) Retirement Trust. The Trust created by the
Declaration of Trust.

(p) Trust Property. The amounts held in the
Retirement Trust on behalf of the Public
Employers in connection with Deferred
Compensation Plans and on behalf of the Public
Employer Trustees for the exclusive benefit of
Employees pursuant to Qualified Plans. The Trust
Property shall include any income resulting from
the investment to the amounts so held.

(q) Trustees. The Public Employee Trustees and
ICMA/RC Trustees slected by the Public Employers
1o serve as members of the Board of Trustees of
the Retirement Trust.

ARTICLE il. CREATION AND PURPOSE OF THE TRUST;
OWNERSHIP OF TRUST PROPERTY

Saction 2.1 Creation: The Retirement Trustis created and

established by the execution of this Declaration of
Trust by the Trustees and the Public Employers.

Section 2.2 Purpose: The purpose of the Retirement Trust

is to grovide for the commingled investment of funds
held by the Public Employers in connection with their
Deferred Compensation and Qualified Plans. The
Trust Property shall be invested in the Portiolios, in
Guaranteed Investment Contracts, and in other in-
vestments racommended by the Investment Adviser
under the supervision of the Board of Trustees. No
part of the Trust Property will be invested in securities
issued by Public Employers.

Section 2.3 Ownership of Trust Property: The Trustees

shall have legal title to the Trust Property. The Public
Employers shall be the beneficial owners of the por-
tion of the Trust Property allocable to the Deferred
Compensation Plans, The portion of the Trust Prop-
erty allocable to the Qualified Plans shall be held for
the Public Employer Trustees for the exclusive bensfit
of the Employees.

ARTICLE lll. TRUSTEES
Section 3.1 Number and Qualification of Trustees:

(a)The Board of Trustees shall consist of nine Trust-
ees. Five of the Trustees shall be full-time employees
of a Public Employer (the Public Employes Trustees)
who are authorized by such Public Employer to serve
as Trustee. The remaining four Trustees shall consist
of two persons who, at the time of election to the Board
of Trusteses, are members of the Board of Directors of
ICMA and two persons who, atthe time of election, are
members of the Board of Directors of RC {the ICMA/
RC Trustees. One of the Trustess who is a director of
ICMA, and one of the Trustees who is a director of RC,
shall, at the time of elaction, be full-time employess of
a Public Employer.

{b) No person may serve as a Trustee for more than
one term in any ten-year period.

Sectlon 3.2 Election and Term: (a) Except for the Trust-

ees appointed to fill vacancies pursuant to Section 3.5
hereof, the Trustees shall be elected by a vote of a
majority of the Public Employers In accordance with
the procedures set forth inthe By-Laws, (b) Atthe first
elaction of Trustess, three Trustees shall be elected
for a term of three ?(ears, three Trustees shall be
elected for a term of two years and three Trustees
shall be elected for a term of one year, At each
subsequent election, three Trustees shall be elected



for aterm of three years and until his or her successor
is elected and quatified.

Section 3.3 Nominations: The Trustees who are full-time

employees of Public Employers shall serve as the
Nominating Committee for the Public Employee
Trustees. The Nominating Committee shall choose
candidates for Public Employee Trustees in accor-
dance with the procedures set forth in the By-Laws.

Section 3.4 Resignation and Removal: (a) Any Trustee

may resign as Trustee (without need for prior or
subsaquent accounting) by an instrument in writing
signed by the Trustee and delivered fo the other
Trustees and such resignation shall be effective upon
such delivery, or at a later date according to the terms
of the instrument. Any of the Trustees may be re-
moved for cause, by a vote of a majority of the Public
Employers. (b) Each Public Employee Trustee shall
resign his or her position as Trustee within sixty days
of the date on which he or she ceases to be a full-time
employee of a Public Employer.

Section 3.5 Vacancles: The term of office of a Trustee

shall terminate and a vacancy shall occur in the event
of the death, resignation, removal, adjudicated incom-
petenceorotherincapacity to perform the duties of the
office of a Trustese. In the case of a vacancy, the
remaining Trustees shall appoint such person as they
intheirdiscretion shall see it (subject to the limitations
set forth in this Section), to serve for the unexpired
portion of the term of the Trustee who has resigned or
otherwise ceased to be a Trustee. The appointment
shall be made by a written instrument signed by a
majority of the Trustees. The person agr;omted must
be the same'\tXK/e of Trustee (i.e., Public Employee
Trustee or ICMA/RC Trustee) as the person who has
ceased to be a Trustes. An appointment of a Trustee
may be made in anticipation of a vacancy to occur at
a later date by reason of retirement or resignation,
provided that such appointment shall not become
effective prior to such retirement or_resignation.
Whenever a vacancy in the number of Trustees shall
occur, until such vacancy is filled as provided in this
Section 3.5, the Trustees in office, regardless of their
number, shall have all the powers granted to the
Trustees and shall discharge all the duties imposed
upon the Trustees by this Declaration. A written
instrument certifying the existence of such vacancy
signed by a majority of the Trustees shall be conciu-
sive evidence of the existence of such vacancy.

Sectlon 3.6 Trustees Serve In Representative Capacity:

By executing this Declaration, each Public Employer
agrees that the Public Employea Trustess elected by
the Public Employers are authorized to act as agents
and] representatives of the Public Employers collec-
tively.

ARTICLE IV. POWERS OF TRUSTEES
Sectlon 4.1 General Powars: The Trustees shall have the

powertoconductthebusiness ol the Trustandto car

on its operations. Such powaer shall include, but shall
not be limited to, the power to:

(a) receive the Trust Property from the Public
Employers, Public Employer Trustees or other
Trustee of any Employer Trust;

(b) enter into a contract with an Investment Adviser
providing, among other things, for the
establishment and operation of the Portfolios,
selection of the Guaranteed Investment Contracts
in which the Trust Property may be invested,
selaction of the other investments for the Trust
Property and the payment of reasonable fees to
the Investment Adviserand to any sub-investment
adviser retained by the Investment Adviser;
review annually the performance ofthe Investment
Adviser and approve annually the contract with
such Investment Adviser;

{c

—

(d) invest and reinvest the Trust Propery in the
Portfolios, the Guaranteed Interest Contracts and
in any other investment recommended by the
Investment Adviser, but not including securities
issued by Public Employers, provided that if a
Public Employer has directed that its monies be
invested in specified Portfolios or in a Guaranteed
Invn_;stment Contract, the Trustees of the
Retiremeant Trust shall invest such monies in
accordance with such directions;

(e) keeﬁ such portion of the Trust Property in cash or
cash balances as the Trustees, from time to time,
may deem to be In the best interest of the
Retirement Trust created hereby without liability
for interest thereon;

() accept and retain for such time as they may deem
advisable any securlties or other property received
or acquired by them as Trustees hereunder,
whether or not such securities or other property
would normally be purchased as investment
hereunder;

(g) cause any securities or otherproperty held as part
of the Trust Property to be registered in the name
ofthe Retirement Trustorinthe name of anominee,
andto hold any investmentsin bearerfrom, butthe
books and racords of the Trustees shall at all times
show that all such investments are a part of the
Trust Property;

make, executs, acknowledge, and deliver any and
alldocuments of transfer and conveyance and any
and allotherinstruments that may be necessary or
appropriate to carry out the powers hereingranted;

() vote upon any stock, bonds, or other secutities;
give general or special proxies orpowers of attorney
with or without power of substitution;exercise any
conversion privileges, subscription rights, or other
options, and make any payments incidentalthereto;
oppose, or consent 1o, or otherwise participate in,
corporate reorganizations or to other changes
affecting corporate securities, and delegate
discretionary powers and pay any assessmentsor
charges in connection therewith; and generall
exarcise any of the powers of an owner wit
respect to stocks, bonds, securities or other
property held as part of the Trust Property;

(I) enter into contracts or arrangements for goods or
services required in connection with the operation
of the Retirement Trust, including, but not limited
to, contracts with custodians and contracts for the
provision of administrative services;

(k) borrow or raise money for the purposes of the
Retirement Trust in such amount, and upon such
terms and conditions, as the Trustess shall deam
advisable, provided that the aggregate amount of
such borrowings shall not exceed 30% of the
value of the Trust Property. No person lending
money o the Trustees shall be bound to see the
application of the money lent or to inquire into its
validity, expediency or propriety or any such
borrowing;

(I} incur reasonable expenses as raquired for the
operation of the Retirement Trust and deduct such
expenses from of the Trust Property;

(m) Bay expenses properly allocable to the Trust

roperty incurred in connection with the Deferred

Compensation Plans, Qualified Plans, or the

Employer Trusts and deduct such expenses from

the portion of the Trust Property to whom such
expenses are properly allocable;

(n) pay out of the Trust Property all real and personal
properly taxes, income taxes and other taxes of
any and all kinds which, in the opinion of the
Trusteses, are properly levied, or assessed under
axisting or future laws upon, or in respect of, the

(h

~—



Trust Property and allocate any such taxes to the
appropriate accounts;

(o) adopt, amend and repeal the bylaws, provided
that such b¥laws are at all times consistent with
the terms of this Declaration of Trust;

(p) employ persons to make available interests in the
Retirement Trusttc employers efigible to maintain
aDeferred Compensation Plan under Section 457
or a Qualified Plan under Section 401 of the
Internal Revenue Code, as amended,;

(q) issue the Annual Report of the Retirement Trust,
and the disclosure documents and other literature
used by the Retirement Trust;

(r) make loans, including the purchase of debt
obligations, provided that all such loans shall bear
interest at the current market rate;

(s) contract for, and delegate any powers granted
hereunder to, such officers, agents, employees,
auditors and attorneys as the Trustees may select,
provided that the Trustees may not delegate the
powers set forth in paragraphs (b), (c) and (o) of
this Section 4.1 and may not delegate any powsrs
if such delsgation would violate their fiduciary
duties;

®) flJ_rovide for the indemnification of the Officers and

rustees of the Retirement Trust and purchase
fiduciary insurance;

(u) maintain books and records, including separate
accounts for each Public Employer, Public
Employer Trustee or Employer Trust and such
additional separate accounts as are required under,
and consistant with, the Deferred Compensation
or Qualified plan of each Public Employer; and

(v) do all such acts, take all such proceedings, and
exercise all such rights and privileges, although
not specifically mention herein, as the Trustees
may deem necessary or appropriate to administer
the Trust Property and to carry outthe purposes of
the Retirement Trust,

Saction 4.2 Distribution of Trust Property: Distributions
of the Trust property shall be made to, or on behalf of,
the Public Employer or Public Employer Trustes, in
accordance with the terms of the Deferred Compen-
sation Plans, Qualified Plans or Employer Trusts. The
Trustees of the Retirement Trust shall be fully protected
in makingb ayments in accordance with the directions
of the Public Employers, Public Employer Trustees or
other Trustee of the Employer Trusts without ascer-
taining whether such payments are in complianca with
the provision of the Deferred Compensation or Quali-
f!l.ed Plans, or the agreements creating the Employer

rusts,

Section 4.3 Executlon of Instruments: The Trustees may
unanimously designate any one or more of the Trust-
ees to execute any instrument ordocument on behalf
of all, including but not limited to the signing or en-
dorsement of any check and the signing of any appli-
cations, insurance and other contracts, and the'action
of such designated Trustee or Trustees shall have the
same force and effect as if taken by all the Trustees.

ARTICLE V. DUTY OF CARE AND LIABILITY OF
TRUSTEES

Sectlon 5.1 Duty of Care: In exercising the powers
hereinbafore granted to the Trustees, the Trustees
shall perform all acts within their authority for the
exclusive purpose of providing benefits for the Public
Employers in connection with Deferred Compensa-
tion Plans and Public Employer Trustees pursuant to
Qualified Plans, and shall perform such acts with the
care, skill, prudence and diligence in the circum-
stances then prevailing that a prudent parson acting in

a like capacity and familiar with such matters would
use in the conduct of an enterprise of alike character
and with like aims.

Section 5.2 Liabllity: The Trustees shall not be liable for
any mistake of judgment or other action taken in good
faith, an_d for any action taken or omitted in reliance in
good faith upon the books of account or other records
of the Retirement Trust, upon the opinion of counsel,
or upon reports made to the Retirement Trust by any
of its officers, employees or agents or by the Invest-
ment Adviser or any sub-investment adviser, accoun-
tants, appraisers of other experts or consuitant se-
lected with reasonable care by the Trustees, officers
or employees of the Retirement Trust. The Trustees
shall also not be liable for any loss sustained by the
Trust Property by reason of any investment made in
good faith and in accordance with the standard of care
set forth in Section 5.1,

Section 5.3 Bond: No Trustee shall be obligated to give
anK bond or other security for the performance of any
of his or her duties hereunder.

ARTICLE VI. ANNUAL REPORT TO SHAREHOLDERS

The Trustees shall annually submit to the Public Employers
and Public Employer Trustees a written report of the transac-
tions of the Retirement Trust, including financial statements
which shall be certified by independent public accountants
chosen by the Trustees.

ARTICLE VIl. DURATION OR AMENDMENT OF
RETIREMENT TRUST

Section 7.1 Withdrawal: A Public Employer or Public
Employer Trustee may, at any time, withdraw from this
Retirement Trust by delivering to the Board of Trust-
ees a written statement of withdrawal. In such state-
ment, the Public Employer or Public Employer Trustee
shall acknowledge that the Trust Property allocable to
the Public Employer is derived from compensation
deferred by employees of such Public Employer pur-
suant to its Deferred Compensation Plan or from
contributions to the accounts of Employees pursuant
to a Qualified Plan, and shall designate the financial
institution to which such property s%all be transferred
by the Trustees of the Retirement Trust or by the
Trustee of the Employer Trust.

Section7.2 Duration: The Retirement Trust shall continue
until terminated by the vote of a mal?rity of the Public
Employers, each casting one vote. Upon termination,
all of the Trust Property shall be paid out to the Public
Em |0Eers, Public Employer Trustees or the Trustees
of the Employer Trusts, as appropriate.

Section 7.3 Amendment: The Retirement Trust may be
amended by the vote of a majority of the public
Employers, each casting one vote.

Saction 7.4 Procedure: A resolution to terminate oramend
the Retirement Trust or to remove a Trustee shall be
submitted to a vote of the Public Employers if: (i) a
majority of the Trustees so direct, or; (it) a petition
requesting a vote signed by not less that 25 percent of
the Public Employers, is submitted to the Trustees.

ARTICLE Viil. MISCELLANEOUS

Sectlon 8.1 Governing Law: Except as otherwise re-
quired by state or local law, this Declaraticn of Trust
and the Retirement Trust hereby created shall be
construed and regulated by the faws of the District of
Columbia.

Section 8.2 Counterparts: This Declaration may be ex-
ecuted by the Public Employers and Trusteesintwoor
more counterparts, each of which shallbe deemed an
original but all of which togsther shall cons**ute one
and the same instrument,

ICMA RETIREMENT CORPORATION, CORPORATE HEADQUARTERS, 777 NORTH CAPITOL STREET, NE, WASHINGTON, DC 206¢2-4240
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August 19, 1991 smtz 63 ; Hoadguarters
Mr. Ray Shorten xgsﬁﬁg?off’é’é("gﬁgg;fﬁi
Finance Director (202) 962-4600
City of Wilsonville Toll-Free (800) 669-7400
30470 S. W. Parkway Avenue
P.O. Box.220

Wilsonville, OR 97070
Re: Section 457 Deferred Compensation Plan
Dear Mr. Shorten:

As you know, the City’s current deferred compensation plan administrator, Bank of America, will
soon discontinue its 457 plan administration operations. The ICMA Retirement Corporation
Marketing Representative in your area, Mr. Jerry Wagner, recently relayed your request for
information on the Retirement Corporation Deferred Compensation Plan. We welcome this
opportunity to acquaint the City of Wilsonville with the many advantages of the Retirement
Corporation program.

For example, in addition to competitive investment options and comprehensive services, the program
offers withdrawal provisions and bencfit payment options that are unsurpassed in the industry.
Participants enjoy the ability to withdraw funds (within IRS guidelines) always without penalties
or maximum withdrawal amount. Virtually any legal benefit payment option is accommodated.
Retirces retain all of the investment privileges they had as active participants, except for the
ability to make further contributions. In addition, there are no deferred sales charges, no separate
fees for any investment option or transaction, and no other form of “hidden” charge in the
Retirement Corporation Plan.

Pleasc note that, as a special feature of the proposal, the Retirement Corporation proposes to waive
the standard annual account maintenance fee for all participants in the City’s plan. There will thus
be no “dollar” fee assessed on participant accounts in the event the City adopts the Retirement
Corporation program. For detailed fee information on the proposed plan, please refer to page 12 of
the proposal.

We look forward to your review of the proposal. Mr. Wagner will be contacting you shortly to
discuss the proposal in more detail. In the interim, please do not hesitate to contact him at
(503) 626-7351 or me at (202) 962-4645 if you have any questions.

Martha A Kelly

Director of Business Development

Smcerely,

Attachments

c.c.: Ms. Harriet Jacobs
Dircctor of Marketing
Mr. jerry Wagner
Marketing Manager

‘&i A ICMA-RC Services, Inc.

i Member NASD ang &GP0, 1 a who'y cvaed brgker dealer subsidiary ©f o {CMA Retrement Corporation
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® The ICMA Retirement Corporation Advantage

: As one of the nation's oldest and largest governmental retirement plan providers, the
Retirement Corporation provides a number of advantages to our participants. The
exceptional value of the program stems directly from our organization and focus,

i . Non-profit, Independent Status

The ICMA Retirement Corporation’s commitment to the retirement needs of public
employees is not complicated by ties to parent companies. Thus, our non-
commissioned representatives do not present unrelated products to your employees.

® . Public Employer Exclusivity
In designing investment products and streamlined, turn-key retirement plans
specifically for public employers, our expertise is unmatched. We were the first to
serve public employers exclusively, and we now administer over four thousand local
government plans.

® . Independent ICMA Retirement Trust
Organized in 1983, the Trust provides additional control, security, and economy for

participating employers, by holding all public-employer investments managed by the
ICMA Retirement Corporation.

More important than organizational details are the values embodied by the ICMA
e Retirement Corporation. Our independence, non-profit status and non-commissioned
: professionals, our exclusive relationship with public employers, and the independent ICMA
Retirement Trust, all serve to demonstrate our commitment to participating public employers
and their employees, now and in the future.
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Program Highlights
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The ICMA Retirement Corporation provides local governments with full service Section 457
plans that we believe are unmatched in the industry. The many outstandmg plan features
and benefits detailed in this proposal include:

Competitive
Investment Options

Comiplete
Administrative
Services

Simple, Economical

Fees

Superior Benefit
Payment Options

Full Benefit Payment

Total Retirement
Investment Control

Unmatched Objectivity

Clear Employee
Communications

National Portability

The Retirement Corporation offers two no-load bond funds, and a
guaranteed-rate fund without restrictions on participant
withdrawals.

Participating employers are relieved of virtually all burdensome
processing, reporting, and other administrative overhead.

Plan fees are not merely competitive; they are probably the
simplest in the industry: no separate fees or penalties for any
service or transaction,

Benefit payment options are the most flexible allowed by law.
We do not market annuities, but participants who want them may
purchase from any insurance company, not just one or two.

Under Retirement Corporation benefit payment schedules the
amount available to withdraw is always the current value of the
account.

Even after benefit payments begin, participants can transfer assets
among investment options. This is true under all Retirement
Corporation payment options.

Since we are non-profit, independent, pay no commissions, and
have only one business interest, we will never try to sell your
employees insurance products or unrelated investments.

Unlike many competitors, we explain all investment, performance
and fee information in one easy to read brochure, Making Sound
Investment Decisions: A Retirement Investment Guide.

Participants can easily transfer retirement plan assets from their
current deferred compensation plan to an eligible employer’s plan
anywhere in the country.

Protection of the ICMA Employers have additional plan security and control: All interests

Retirement Trust

in the Trust are retained by employers themselves, and each can
nominate public employees—even its own~for the Board of Trustees.

These features and benefits are some of the reasons for the program'’s outstanding popularity:
With over 4,000 public employer plans and over $2 billion in assets, the ICMA Retirement
Corporation is among the most popular local government retirement plan administrators in

the United States,
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This Employce Action Form is a deferred compensation agreement between the employer and employee identified on the
reverse side that is governed by the provisions of the employer’s deferred compensation plan and administered by the
Intemational City Management Association JCMA) Retirement Corporation.

GENERAL INFORMATION.

Unless otherwise specificd berein, normal retirement age under this agreement shall be age 70-1/2 or an alternate age clected
by written instrument and delivered to the ICMA Retirement Corporation by the employee prior (o separation from service.
A participant’s normal retirement age determines the period during which a participant may utilize the catch-up limitation.
Once a participant has to any cxient utilized the catch-up limitation, narmal retivement age may not be changed.

A participant’s alicrnate normal retirement age may not be earlicr than the carliest date that the participant will become
cligible toretircand receive unreduced retirementbenefits under the employer’s basic retirement plan covering the participant
and may not be later than the date the participant auains age 70-1/2. 1f a participant continues employment after attaining
age 70-1/2, not having previously elected an alternate normal retirement age, the participant's alternate normal retirement age
shall not be later than the mandatory retirement age, if any, established by the employer, or the age at which the participant
actually scparates from service if the employer has no mandatory retirement age. If the participant will not become eligible
to reccive benefits under a basic retirement plan maintained by the employer, the participant's alternate normal retirement
age may not be earlicr than age 55 and may not be later than age 70-1/2.

Normal retirement age under this agrecment does not represent a mandatory age of relirement nor is it an agreement to retire
at this designated age,

If the hencfits are paid 1o the employee under an option requiring the purchase of an annuity, designation or redesignation
of 4 benefliciary or beneficiarics may have to berepeated at the time, in accordance with the requirements of the annuitor, The
employce understands that the Jast dated designation of a beneficiary or beneficiaries filed with the ICMA Retirement
Corporation as administrator for any participating cmployer, shall, in the event of death prior to full distribution after
retirement, control the actions of the ICMA Retirement Corporation, as administrator, in the distribution of the deferred
compensation funds, assets, and accumulations in all ICMA Retirement Corporation accounts established for the employce.

1t is understood that federal law and/or regulations of the United State Iniernal Revenue Scrvice limit the amount which can
be deferred from federal income taxes. This limitation is 33-1/3% of includible compensation or $7,500 per year, whichever
is less. Includible compensation includes wages paid, less any amount which is deferred. (This usually amounts 10 25% of

salary.)
-

Caich-up Limitation; Forcachof thelast three (3) taxable years of a participant’s cmployment ending before the year in which
normal retirement age is attained, the maximum amount of deferral compensation shall be the lesser of @ (1) $15,000 or (2)
the sum of (a) the normal limitation for the taxable year, and (b) that portion of the normal limitation for cach of the prior
taxable years commeucing after 1978 during which the plan was in existence and the participant was eligible to participate
in the plan (or in any other plan established under Section 457 of the Internal Revenue Code) less the amount of deferred
compensation for cach such prior taxable year, including amounts deferred under other includible plans.

It is understood that the employee has certified and that the employer has certified and that the employer has, to the extent
possible, verified that the amounts deferred in this agreement do not exceed the limitation defined in the Inicrnal Revenue
Code. Deferral of any amounts beyond the above limitation must be reported to the ICMA Retircment Corporation which
will refund the excess amounts for payment as income 10 the ecmployees.

Amounts contributed to othier plans that are excluded from gross income under sections 403(b), 402(a)(8) or 402(h)(1)(B)
of the Internal Revenue Code, and/or amounts contributed under any other section457 plan, shall be treated as if such amounis
constituted deferred compensation under this plan for the taxable year in which the contribution was madc and shall thercby
reduce the maximum amount that may be deferred for such taxable years,

In theevent thatan allocation 1o investment fundsis made in such a way as to conflict with state or local law, whether by crror,
change of law, lack of knowledge of the law, orintent, the ICMA Retirement Corporation may rely on wrilten representations
of the cmployer, without regard to the employee’s approval, and will advise the employer and employce of any action taken,
Tn taking any said action requiring the transfer of significant monics from one fund W another, the ICMA Retirement
Corporation shall not be required to unfavorably liquidate securitics, or 1o otherwise act in a time [rame which will resultin
a reduction of any other participant's carnings,



