City of Flowery Branch
City Council Meeting
Thursday, March 16, 2023, 6:00 PM
City of Flowery Branch City Hall
5410 Pine Street, Flowery Branch, GA 30542

CALL WORK SESSION TO ORDER:

PLEDGE OF ALLEGIANCE:

ADOPTION OF AGENDA:

NEW BUSINESS -WORK SESSION:

e  Consider Resolution 23-003 for Establishment of the Flowery Branch 457 Plan
Executive Summary - 457 Plan.pdf
Trust Agreement

Resolution and Adoption Agreement

Master Plan Document

Fund lineup 2.pdf

GMA Plan-Authorized Signers Form - Fillable2.pdf
Roth 457(b) Participant Brochure-Newport.pdf

GMA Plan-Website Authorization Form - Fillable2.pdf

DEPARTMENT REPORTS: - a. City Manager Report
b. City Clerk Report

c. Community Relations Report

d. Finance Department Report

e. Planning Department Report

£ Police Department Report

g. Public Works & Utilities Report

h. Attorney Report

1. Council Report

ADJOURNMENT WORK SESSION:

VOTING SESSION AGENDA

CALL VOTING SESSION TO ORDER:

PUBLIC COMMENTS: - Please limit to two minutes

CONSENT AGENDA:

e  Consider March 2, 2023 City Council Meeting Minutes
Unofficial March 2, 2023 City Council Meeting Minutes.pdf



https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1838265/Executive_Summary_-__457_Plan.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834491/457_Trust_Agreement_Conformed_6_26_17__1_.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834553/Flowery_Branch_457_b__AA_3_9_2023_-_Updated.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834490/457_b__conformed_copy_with_3_31_2021_amendments.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756574/Fund_lineup_2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760245/GMA_Plan-Authorized_Signers_Form_-_Fillable2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756575/Roth_457_b__Participant_Brochure-Newport.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760246/GMA_Plan-Website_Authorization_Form_-_Fillable2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1838263/Unofficial_March_2__2023_City_Council_Meeting_Minutes.pdf
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UNFINISHED BUSINESS - VOTING SESSION:

e  Consider the Second Read of Ordinance 689; a request submitted by Mr. Morgan Hudgens to
rezone a .75 +/- acre tract of land known as 5248 Gainesville Street from Residential, Detached
Single Family, Low Density District (R-1) to Residential Multi- Family (R-3) .

Application.pdf
Rezoning Staff Report.pdf
Rezoning Ordinance #689.pdf

NEW BUSINESS - VOTING SESSION:

e  Consider Resolution 23-003 for Establishment of the Flowery Branch 457 Plan
Executive Summary - 457 Plan.pdf

Trust Agreement

Resolution and Adoption Agreement

Master Plan Document

Fund lineup 2.pdf

GMA Plan-Authorized Signers Form - Fillable2.pdf
Roth 457(b) Participant Brochure-Newport.pdf

GMA Plan-Website Authorization Form - Fillable2.pdf

EXECUTIVE SESSION:

ADJOURNMENT:

If you have a disability or impairment and need special assistance please contact the City Clerk prior to the
meeting at 770-967-6371 - Meeting agenda is subject to change


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1806497/Application.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1806498/Rezoning_Staff_Report.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1838393/Rezoning_Ordinance__689.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1838265/Executive_Summary_-__457_Plan.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834491/457_Trust_Agreement_Conformed_6_26_17__1_.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834553/Flowery_Branch_457_b__AA_3_9_2023_-_Updated.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834490/457_b__conformed_copy_with_3_31_2021_amendments.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756574/Fund_lineup_2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760245/GMA_Plan-Authorized_Signers_Form_-_Fillable2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756575/Roth_457_b__Participant_Brochure-Newport.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760246/GMA_Plan-Website_Authorization_Form_-_Fillable2.pdf

FLOWERY BRANCH CITY COUNCIL

EXECUTIVE SUMMARY

Firwery Branch

SUBJECT: Consider Resolution 23-003 for Establishment of the Flowery Branch 457 Plan

COUNCIL MEETING DATE: March 16, 2023

HISTORY:

Historically, The City of Flowery Branch has offered the city staff a pension plan through GMA. This plan works well
for the city staff, but it does not offer a Cost-of-Living Adjustment to retirees and many potential employees do not
understand the benefit of a pension. With these concerns, city staff began looking at options to help mitigate these
problems and offer future retirees an opportunity to invest in their future outside the current pension plan. It was
determined that the 457 plan through GMA and Newport would be the best option for our employees to invest in their
future.

FACTS AND ISSUES:

In an effort to attract and retain highly qualified employees, city staff constantly evaluates the benefits provided to its
employees. As we reviewed the current benefits package for msurance, we discussed the possibility of providing a 457
plan to our employees in an effort to attract and retain highly qualified employees. City staff reviewed options provided
by our current benefits provider NFP and GMA. It was determined that GMA would be the best option. The 457 plan
through GMA will be offered as a voluntary election to city staff and council and will not come at any cost to the City.
All cost will be incurred based on the employee’s elections and deducted from returns generated on those investments.
Citty staff feels that offering a 457 plan to its employees will help attract and retain highly qualified employees.

OPTIONS:
Approve the resolution to establish a 457 plan for current employees and council or table for further discussion.

IF FUNDING IS INVOLVED, ARE FUNDS APPROVED IN THE CURRENT BUDGET:
No

AMOUNT AND SOURCE OF FUNDS:
N/A

RECOMMENDATION:
Approve the resolution to establish a 457 plan for current employees and council.

SAMPLE MOTION:
I make a motion to adopt resolution 23-003 to establish a 457 plan through GMA and Newport and authorize the City
Manager and Finance Direct to sign any necessary documents.

COLLABORATING DEPARTMENT:




DEPARTMENT: Finance

Prepared by: Shelia Cooper

ATTACHMENTS
e Executive Summary - 457 Plan.pdf
e Trust Agreement
e Resolution and Adoption Agreement
e Master Plan Document
e Fund lineup 2.pdf
¢ GMA Plan-Authorized Signers Form - Fillable2.pdf
e Roth 457(b) Participant Brochure-Newport.pdf
e GMA Plan-Website Authorization Form - Fillable2.pdf


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1838265/Executive_Summary_-__457_Plan.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834491/457_Trust_Agreement_Conformed_6_26_17__1_.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834553/Flowery_Branch_457_b__AA_3_9_2023_-_Updated.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834490/457_b__conformed_copy_with_3_31_2021_amendments.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756574/Fund_lineup_2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760245/GMA_Plan-Authorized_Signers_Form_-_Fillable2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756575/Roth_457_b__Participant_Brochure-Newport.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760246/GMA_Plan-Website_Authorization_Form_-_Fillable2.pdf

FLOWERY BRANCH CITY COUNCIL
EXECUTIVE SUMMARY

SUBJECT: Resolution 23-003 for Establishment of the Flowery Branch 457 Plan.

DATE: March 16, 2023 (X)RECOMMENDATION
( ) POLICY DISCUSSION
BUDGET INFORMATION: ( ) STATUS REPORT
ANNUAL- ( )OTHER
CAPITAL-

COUNCIL ACTION REQUESTED ON: March 16, 2023

PURPOSE:
To establish a 457 plan for city employees and council through Georgia Municipal Association (GMA)
and Newport.

HISTORY:

Historically, The City of Flowery Branch has offered the city staff a pension plan through GMA. This plan
works well for the city staff, but it does not offer a Cost-of-Living Adjustment to retirees and many potential
employees do not understand the benefit of a pension. With these concerns, city staff began looking at options to
help mitigate these problems and offer future retirees an opportunity to invest in their future outside the current
pension plan. It was determined that the 457 plan through GMA and Newport would be the best option for our

employees to invest in their future.

FACTS AND ISSUES:

In an effort to attract and retain highly qualified employees, city staff constantly evaluates the benefits provided to
its employees. As we reviewed the current benefits package for insurance, we discussed the possibility of
providing a 457 plan to our employees in an effort to attract and retain highly qualified employees. City staff
reviewed options provided by our current benefits provider NFP and GMA. It was determined that GMA would
be the best option. The 457 plan through GMA will be offered as a voluntary election to city staff and council and
will not come at any cost to the City. All cost will be incurred based on the employee’s elections and deducted
from returns generated on those investments. City staff feels that offering a 457 plan to its employees will help

attract and retain highly qualified employees.




OPTIONS:

Approve the resolution to establish a 457 plan for current employees and council or table for further discussion.

RECOMMENDED SAMPLE MOTION:
I make a motion to adopt resolution 23-003 to establish a 457 plan through GMA and Newport and authorize the

City Manager and Finance Direct to sign any necessary documents.

DEPARTMENT: Administration
Prepared by: Matthew Hamby




THE GEORGIA
MUNICIPAL ASSOCIATION
457(b) DEFERRED COMPENSATION PLAN

TRUST AGREEMENT

Board of Trustees
of the
GMA Defined Contribution
and Deferred Compensation Program
201 Pryor Street, SW
Atlanta, Georgia 30303
Telephone: 404-688-0472
Facsimile: 404-577-6663
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TRUST AGREEMENT FOR THE
GEORGIA MUNICIPAL ASSOCIATION
DEFERRED COMPENSATION PLAN

THIS TRUST AGREEMENT is made and entered into effective as of January 1, 2001, by
and between the members of the Board of Trustees of the GMA Defined Contribution Plan and
Deferred Compensation Program ("Trustees").

PRELIMINARY INFORMATION

The Georgia Municipal Association, Inc. ("GMA") has established the Georgia Municipal
Association Deferred Compensation Plan ("Plan™) for the exclusive benefit of Eligible Employees of
Participating Employers. The authority to conduct the general investment operation and the general
administration of the Plan is vested in the Trustees. The Trustees now desire to formalize the trust
("Trust™) pursuant to this trust agreement (""Trust Agreement") to serve as the funding vehicle for the
Plan.

GMA is the Administrator of the Plan and the Trust. The Trustees may contract with a
Service Manager to perform delegated functions with respect to the Trust. If the Trustees contract
with a Service Manager, the term "Administrator" herein includes the Service Manager with respect
to those duties delegated to the Service Manager.

The Trustees shall maintain the plan for the exclusive benefit of the Participants. The
Trustees intend to establish sound prudent practices designed to provide easy and convenient access
to information and transactions for Participants, including transfers from one Investment Fund to
another at the Participant’s direction. The Trustees intend to establish these practices while
maintaining a reasonable cost to the Participants. The Trustees intend to preserve employees’ rights
to choose freely among a broad range of Investment Funds and to self-direct their investments.
Further, the Trustees intend to perform ongoing evaluations and reviews to ensure that the
Investment Funds offered remain diversified, competitive and attractive to Participants. It is the
Trustees' intent that the Trust be exempt under Sections 501(a) and 115 of the Internal Revenue Code
of 1986, as amended.

ARTICLE I - TRUST ADMINISTRATION

1.1 Trust Fund. The Trustees shall receive and accept for the purposes hereof all
property paid to them by or at the direction of the Participating Employers and shall hold, invest,
reinvest, manage, administer and distribute property and the increments, proceeds, earnings and
income thereof for the exclusive benefit of the Participants and Beneficiaries under the Plan. All
assets held by the Trustees in the Trust are referred to herein as the "Trust Fund." The Trustees have
authority to invest, in accordance with valid participant instructions, and manage the assets of the
Trust Fund.

10



1.2 Exclusive Benefit Rule. No portion of the principal or the income of the Trust Fund
shall revert to the Participating Employer, or ever be used for or diverted to any purpose other than
for (i) the exclusive benefit of Participants in the Plan and persons claiming under or through them
pursuant to the Plan and (ii) the payment of reasonable expenses of the Plan and this Trust. The
Trustees shall administer the Trust in compliance with Code Section 503(b).

1.3 Trustee Standard. The Trustees and any other fiduciary shall discharge duties with
respect to the Plan with the care, skill, and caution under the circumstances then prevailing which a
prudent person acting in a like capacity and familiar with those matters would use in the conduct of
an activity of like character and purpose and in accordance with a good-faith interpretation of the law
governing the Plan.

1.4 Investment Policy. The Trustees shall adopt a statement of investment objectives
and policies for the Plan. At least annually, the Trustees shall review the statement and change or
reaffirm it.

1.5 Plan. All references in the Trust Agreement to the Plan shall mean the Georgia
Municipal Association Deferred Compensation Plan. The Plan, as amended from time to time, is
incorporated herein by reference, and the terms herein shall have the meanings attributed to them in
the Plan.

1.6 Property. The word "property" used in the Trust Agreement shall be deemed to refer
to any property, real or personal, or part interest therein, wherever situated, including, but without
being limited to, preferred and common stocks, shares of investment companies, bonds, notes,
debentures and mortgages, equipment trust certificates, investment trust certificates, interest in
partnerships whether limited or general, or in any insurance contract, policy, annuity or other
investment media offered by an insurance company.

1.7 Unclaimed Benefit Payments. If any check or share certificate in payment of a
benefit hereunder, which has been mailed by regular United States first-class mail to the last address
of the payee furnished to the Trustees by the Administrator, is returned unclaimed, the Trustees shall
notify the Administrator and shall discontinue further payments to such payee until they receive the
further instructions of the Administrator, subject to any applicable Unclaimed Property Act
provisions.

1.8 Duty to Furnish Information. Both the Administrator and the Trustees shall furnish
to each other any document, report, return, statement or other information that the other reasonably
deems necessary to perform duties imposed under the Plan or the Trust Agreement or otherwise
imposed by law.

GMA 457(b) Plan -9
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ARTICLE Il - DEPOSITS AND DISBURSEMENTS FROM THE TRUST FUND

1.1  Trust Deposits. The Trustees shall delegate to the Administrator the responsibility
for accepting deposits to the Trust.

11.2  Trust Payments. The Trustees shall delegate to the Administrator the responsibility
for making payments from the Trust Fund. Administrator shall make payments from the Trust Fund
to Participants, their Beneficiaries and such other persons as the Plan may provide. Such payments
shall be made in such manner, in such amounts and for such purposes, including the payment of Plan
benefits and the payment of expenses of administration of the Plan, as may be specified in the Plan.
The Administrator shall ensure that any payment directed under this Section conforms to the
provisions of the Plan, the Trust Agreement, and the provisions of any applicable law. Payments
from the Trust shall be made by check (or the check of an agent) or deposit to the order of the payee.

Payments or other distributions hereunder may be mailed to the payee at the address last furnished to
the Administrator. The Trustees shall not incur any liability or other damage on account of any
payment or other distribution made by the Trust in accordance with this Section.

11.3  Allocation of Trust Expenses. The Trustees shall pay all expenses of the Trust from
the Trust Fund. All expenses of the Trust which are allocable to a particular Investment Fund or
Account may be allocated and charged to such Investment Fund or Account as determined by the
Trustees. All expenses of the Trust which are not allocable to a particular Investment Fund or
Account shall be charged to each such Investment Fund or Account in the manner established by the
Trustees.

ARTICLE 111 - INVESTMENT FUNDS

The Trustees, in accordance with provisions of the Plan, may establish one (1) or more
investment options within the Trust Fund, each option being hereinafter referred to as an "Investment
Fund." The Trustees shall transfer to each such Investment Fund such portion of the assets of the
Trust Fund as appropriate. The Trustees shall manage, acquire or dispose of the assets in an
Investment Fund in accordance with valid specific investment directions given by the Participants.
All income received with respect to, and all proceeds received from, the disposition of property held
in an Investment Fund shall be credited to, and reinvested in, such Investment Fund. The Trustees
shall establish a default investment option in the absence of valid Participant investment direction.

From time to time, the Trustees may eliminate an Investment Fund, and the proceeds thereof
shall be reinvested in another Investment Fund in accordance with the directions of the Trustees.

ARTICLE IV - INVESTMENT IN INSURANCE CONTRACTS

The Trustees may offer one (1) or more Investment Funds pursuant to one (1) or more
agreements with insurance companies qualified to do business in the State of Georgia. Any asset
invested pursuant to such an agreement shall be held by the insurance company. Each insurance

GMA 457(b) Plan -3-
CONFORMED COPY June 26, 2017
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company so selected shall certify the value of the Trust’s interest in the property held by it at least
annually. The Trustees shall be entitled to rely conclusively on such valuation for all purposes under
the Trust Agreement.

ARTICLE V - INVESTMENT IN MUTUAL FUNDS

The Trustees may offer one (1) or more Investment Funds pursuant to one (1) or more
agreements with companies offering mutual fund products. Any asset invested pursuant to such an
agreement shall be held by the Trustees. Each mutual fund so selected shall certify the value of the
Trust’s interest in that fund at least annually. The Trustees shall be entitled to rely conclusively on
such valuation for all purposes under the Trust Agreement.

ARTICLE VI - APPOINTMENT OF INVESTMENT MANAGERS

V1.1 Investment Managers. The Trustees, from time to time, may appoint one (1) or
more independent investment managers ("Investment Manager"), pursuant to a written investment
management agreement with each, describing the powers and duties of the Investment Manager to
manage a particular Investment Fund. The Investment Manager shall have the power to direct the
management, acquisition or disposition of any asset held in any Investment Fund for which it is
responsible hereunder.

The Trustees shall be responsible for ascertaining that, while each Investment Manager is
acting in that capacity hereunder, the following requirements are satisfied:

@) The Investment Manager is either (i) registered as an investment adviser under the
Investment Advisers Act of 1940, as amended,; (ii) a bank as defined in that Act; or (iii) an insurance
company qualified to perform the services described herein under the laws of more than one state.

(b) The Investment Manager has acknowledged in writing to the Trustees that it is a
fiduciary with respect to the Plan.

V1.2 Investment Manager Duties. Subject to the approval of the Trustees, each
Investment Manager shall establish and carry out an investment policy and method for the
Investment Fund subject to its direction and management that is consistent with the objectives of the
Fund. At least annually, the Investment Manager shall review its investment policy and method with
the Trustees. The Investment Manager shall make investments consistent with its investment policy,
any applicable law, and the cash requirements of the Fund, as advised by the Administrator.

Each Investment Manager shall, at the request of the Trustees, certify the value of any
security or other property held in any Investment Fund managed by such Investment Manager at least
annually. The Trustees shall be entitled to rely conclusively upon such valuation for all purposes
under the Trust Agreement.

GMA 457(b) Plan 4
CONFORMED COPY June 26, 2017
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ARTICLE VII - POWERS AND DUTIES OF THE TRUSTEES

VII1.1 Exercise of Powers and Authority. Except to the extent that the same has been
delegated to an Investment Manager or Insurance Company with respect to an Investment Fund, the
Trustees, in administering the Trust, shall have such power and authority (including discretion with
respect to the exercise of that power and authority) as may be necessary, advisable, desirable or
convenient to the Trustees, in their sole discretion, subject to the provisions of this Trust Agreement,
including the power and authority:

@ To serve as trustees and fiduciaries of the Plan;

(b) To adopt bylaws governing the Trustees' operations and procedures, with the by-laws

and amendments to such by-laws being recommended and submitted to the GMA Board of

Directors for approval,

(c) To contract with municipal corporations, political subdivisions and other public

entities of this State or of local government and private entities for the provision of Plan

services and for the use or furnishing of services and facilities necessary, useful, or incident
to providing Plan services;

(d) To contract with public or private entities for the provision of administrative services;

(e) To adopt plans, trust agreements, investment guidelines and other documents

necessary or desirable for the Plan;

(F) To charge fees for administrative services in addition to any fees charged by a Service

Provider;

(9) To collect and disburse all funds due or payable under the Plan;

(h) To provide for and promulgate all rules, regulations, and forms deemed necessary or

desirable in contracting with Employers and Participants, in fulfilling the Trustees' purposes

of providing Plan benefits, and in maintaining proper records and accounts;

M To expend funds as budgeted by the Board, subject to the approval of the GMA

Board of Directors with respect to GMA funds for the purchase of fidelity and surety bonds

and liability insurance for the protection and indemnification of the Trustees in the

performance of their duties;

() To allocate and pay the reasonable expenses of the Plan and the Trustees while in the

performance of their duties as budgeted by the Board, subject to the approval of the GMA

Board of Directors with respect to GMA funds;

(k) To employ insurance companies, banks, trust companies, investment brokers,

investment advisors, or others as agents for the receipt and disbursement of funds held in

trust for Participants in the Plan;

() To participate in a tax exempt group trust that has been determined by the Internal

Revenue Service to be a pooled fund arrangement pursuant to Revenue Ruling 81-100, as

modified by Revenue Rulings 2004-67 and 2011-1, and in such case a group trust agreement
shall be deemed adopted as part of this Trust Agreement without further action by the Board.

In any event, no part of the Trust corpus or income may be used for, or diverted to, purposes
other than for the exclusive benefit of the Plan Participants and their Beneficiaries or the

payment of reasonable expenses of the Plan and this Trust.
(m)To determine, consistent with the applicable laws, rules or regulations, and the claims

procedure under the Plan all questions of law or fact that may arise as to investments and the

GMA 457(b) Plan -5_
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rights of any person claiming rights under the Plan, including without limitation, Participants,
former Participants, Beneficiaries, Employees and former Employees;
(n) Subject to and consistent with the Code, to construe and interpret the Trust and to correct
any defect, supply any omissions, or reconcile any inconsistency in the Trust;
(0) To accept or reject a Participating Employer’s adoption of or withdrawal from the
Plan;
(p) To contract for, purchase or otherwise procure insurance and investment products;
(o) To register any Trust asset in the name of the Trust, in the name of its agent or in the
name of a nominee or to hold any instrument in bearer form (but the books and records of the
Plan shall at all times show that such investments are part of the Trust Fund);
(n To consult with and rely on the advice of legal counsel;
(s) To make, execute, acknowledge and deliver any and all instruments necessary or
appropriate to carry out the powers herein granted;
(t) To take all actions consistent with this Trust Agreement necessary or appropriate to
administer or carry out the purposes of the Trust and the Plan; provided, however, the
Trustees need not take any action unless in their opinion there are sufficient Trust assets
available for the expense thereof.

[AS AMENDED JUNE 26, 2017; EFFECTIVE AS OF JUNE 26, 2017]

VI1.2 Authority of Individual Trustees. Any action to be taken by the Trustees shall be
taken only upon the authorization or vote of a majority of such individual trustees. However, the
Trustees may delegate a particular function, power or authority to an individual trustee (the
"Individual Trustee"). When such delegation occurs, no person dealing with the Individual Trustee
shall be required to make inquiry as to the authority of the Individual Trustee to do any act
hereunder. Any such person shall be entitled, conclusively, to assume that the Individual Trustee is
properly authorized to do any act which he/she purports to do hereunder, and any such person shall
be under no liability to any person, whomsoever, for any act done hereunder pursuant to such written
direction of the Individual Trustee. When such action is so authorized by the Individual Trustee, any
such person may assume conclusively that the Individual Trustee has full power and authority to
receive and give receipt for any money or property becoming due and payable to the Trustees, and no
such person shall be bound to inquire as to the disposition or application of any money or property
paid or delivered to the Individual Trustee, or paid or delivered in accordance with such written
direction of the Individual Trustee.

ARTICLE VI - LIMITATIONS OF RESPONSIBILITY

VI11.1 Standard of Review. In evaluating performance of the Trustees or other fiduciary,
compliance by the Trustees or other fiduciary with the Trust must be determined in light of the facts
and circumstances existing at the time of the Trustees or fiduciary’s decision or action and not by
hindsight.

GMA 457(b) Plan -6—
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VII1.2 Limitations on Liability. The Trustees' responsibilities and liabilities shall be
subject to the following limitations:

@) The Trustees shall have no duties other than those expressly set forth in this Trust

Agreement or the Plan and those imposed on the Trustees by applicable laws.

(b) The Trustees shall be responsible only for money and property actually received by

the Trustees, and then to the extent described in this Trust. The Trustees shall not be under

any duty to require payment of any contribution to the Trust Fund or to see that any payment

made to them is computed in accordance with the provisions of the Plan.

(c) The Trustees shall not be responsible for the correctness of any determination of

payments or disbursements from the Trust Fund.

(d) The Trustees shall have no liability for the acts or omissions of any predecessor or

successor in office.

(e) The Trustees shall have no liability for (i) the acts or omissions of any Investment

Manager or Managers; (ii) the acts or omissions of any Insurance Company; (iii) the acts or

omissions of any Mutual Fund; or (iv) following directions that are given to the Trustees by

the Participants or the Administrator in accordance with this Trust Agreement or the Plan.

ARTICLE IX- ACCOUNTS OF THE TRUSTEES -
RECORDKEEPING AND VALUATION

The Trustees shall maintain or cause to be maintained suitable records, data and information
relating to their responsibilities hereunder, in accordance with applicable Georgia law. Individual
Participant Accounts shall be maintained by the Administrator pursuant to the Plan.

ARTICLE X - RELIANCE ON COMMUNICATIONS

The Trustees may rely upon a certification of the Administrator with respect to any
instruction, direction, or approval of such Administrator and may continue to rely upon such
certification until a subsequent certification is filed with the Trustees. The Trustees shall have no
duty to make any investigation or inquiry as to any statement contained in any such writing but may
accept the same as fully authorized by the Administrator.

The Trustees shall be protected further in relying upon a written certification from any
Investment Manager, insurance company or mutual fund as to the person or persons authorized to
give instructions or directions on behalf of such Investment Manager or insurance company and may
continue to rely upon such certification until a subsequent written certification is filed with the
Trustees.

ARTICLE XI - RESIGNATION AND REMOVAL OF TRUSTEES

GMA 457(b) Plan _7_
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The resignation, removal and appointment of Trustees is governed by applicable Georgia law.
Upon such resignation or removal, a successor individual co-trustee shall be appointed by the GMA
Board of Directors, and shall have the same powers and duties as those conferred upon the Trustees
hereunder.

ARTICLE XII - AMENDMENT

This Trust Agreement may be amended by written agreement between the Trustees at any
time and in any manner permitted by applicable law.

ARTICLE X1l - TERMINATION

This Trust Agreement and the Trust created hereby may be terminated at any time by the
Trustees with respect to an Employer when the Employer's participation in the Plan is terminated.
The Trust Agreement and the Trust may be terminated in its entirety when the Plan is terminated in
its entirety. Notwithstanding the foregoing, the Trustees shall not be required to pay out any asset of
the Trust Fund to Participants and Beneficiaries or a successor plan upon termination of the Trust
until the Trustees have received written certification from the Administrator (i) that all provisions of
law with respect to such termination have been complied with; and (ii) after the Trustees have made
a determination of the fair market value of the assets of the Plan, that the assets of the Plan are
sufficient to discharge when due all obligations of the Plan required by law. The Trustees shall rely
conclusively on such written certification and shall be under no obligation to investigate or otherwise
determine its propriety.

ARTICLE X1V - MISCELLANEOQOUS

XIV.1 Construction and Governing Law. This Trust Agreement shall be construed,
enforced and administered and the validity thereof determined in accordance with the Code and the
laws of the State of Georgia.

Words used herein in the masculine gender shall be construed to include the feminine gender,
where appropriate, and words used herein in the singular or plural shall be construed as being in the
plural or singular where appropriate. The headings and subheadings in this Trust Agreement are
inserted for convenience of reference only and are not to be considered in the construction of any
provision of the Trust Agreement.

In resolving any conflict among provisions of this Trust Agreement and in resolving any
other uncertainty as to the meaning or intention of any provision of this Trust Agreement, the
interpretation that (i) causes the Plan and Trust to satisfy the applicable requirements of Code
Section 457(b) and the Trust to be exempt from tax under Code Sections 115 and 501(a), and (ii)
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causes the Plan and Trust to comply with all applicable requirements of state or federal law shall
prevail over any different interpretation.

XI1V.2 Duration of Trust. Unless sooner terminated, the Trust created under the Trust
Agreement shall continue for the maximum period of time permitted by the laws of the State of
Georgia.

XIV.3 No Guarantees. Neither the Administrator nor the Trustees guarantee the Trust Fund
from loss or depreciation or the payment of any amount which may become due to any person under
the Plan or the Trust Agreement.

XIV.4 Parties Bound. This Trust Agreement shall be binding upon the parties hereto, the
Participating Employers, all Participants in the Plan and persons claiming under or through them
pursuant to the Plan, and, as the case may be, the heirs, executors, administrators, successors and
assigns of each of them.

XIV.5 Necessary Parties to Disputes. Necessary parties to any accounting, litigation or
other proceedings relating to the Trust Agreement shall include only the Trustees and the
Administrator. The settlement or judgment in any such case in which the Trustees are duly served or
cited shall be binding upon all Participants in the Plan and their Beneficiaries and estates, and upon
all persons claiming by, through or under them.

XIV.6 Severability. If any provisions of the Trust Agreement shall be held by a court of
competent jurisdiction to be invalid or unenforceable, the remaining provisions of the Trust
Agreement shall continue to be fully effective. If any provision of the Trust Agreement is held to
violate the Code or to be illegal or invalid for any other reason, that provision shall be deemed to be
null and void, but the invalidation of that provision shall not otherwise affect the Plan or Trust.

XIV.7 Supersession. The terms of the Trust Agreement shall supersede any previous oral
agreement between the parties pertaining to the Trust.

XIV.8 Acceptance of Trust. Each trustee hereby accepts the trust under the Trust
Agreement.

XIV.9 Counterparts. This Trust Agreement may be executed in one (1) or more
counterparts, each of which shall constitute an original.
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IN WITNESS WHEREOF, the Board of Trustees has caused to be affixed the signature of its
duly authorized Representative:

Board of Trustees of the GMA Defined
Contribution and Deferred Compensation
Program

Date Chairperson

ADMINISTRATOR

Signed:

Date
Printed Name:

Title:
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RESOLUTION 23-003
City of Flowery Branch 457 Plan Establishment

WHEREAS, the City of Flowery Branch, Georgia, (hereinafter referred to as the
"Participating Employer") has determined that in the interest of attracting and retaining
qualified employees, it wishes to offer a deferred compensation plan;

WHEREAS, the Participating Employer has also determined that it wishes to
encourage employees' saving for retirement by offering salary reduction contributions;

WHEREAS, the Participating Employer has reviewed the Georgia Municipal Association
("GMA") Deferred Compensation Plan ("Plan");

WHEREAS, the Participating Employer wishes to participate in the Plan to provide

cortain RS o Sl MBION S HEGNSS, Y B RR in SR8prand 27
attractive 1nvestment oppOrtunities;

WHEREAS, the Participating Employer has executed an Adoption Agreement for the
Plan; and

WHEREAS, the Mayor and Council of the City of Flowery Branch ("Governing
Authority") is authorized by law to adopt this resolution approving the Adoption Agreement on
behalf of the Participating Employer;

Therefore, the Governing Authority of the Participating Employer hereby resolves:

Section 1. The Participating Employer adopts the Plan and the Trust Agreement
("Trust") for the Plan for its Employees.

Section 2. The Participating Employer acknowledges that the Board of Trustees of
the GMA Defined Contribution and Deferred Compensation Plan ("Trustees") are only
responsible for the Plan and have no responsibility for other employee benefit plans maintained
by the Participating Employer.

Section 3. The Participating Employer hereby adopts the terms of the Adoption
Agreement, which is attached hereto and made a part of this resolution. The Adoption
Agreement sets forth the Employees to be covered by the Plan, the benefits to be provided by the
Participating Employer under the Plan, and any conditions imposed by the Participating
Employer with respect to, but not inconsistent with, the Plan. The Participating Employer
reserves the right to amend its elections under the Adoption Agreement, so long as the
amendment is not inconsistent with the Plan or the Internal Revenue Code or other applicable
law and is approved by the Trustees of the Plan.

Section 4.

(a) The Participating Employer shall abide by the terms of the Plan and the Trust,
including amendments to the Plan and the Trust made by the Trustees of the Plan,
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all investment, administrative, and other service agreements of the Plan and the
Trust, and all applicable provisions of the Internal Revenue Code and other
applicable law.

(b) The Participating Employer accepts the administrative services to be provided by
GMA and any services provided by a Service Manager as delegated by the
Trustees. The Participating Employer acknowledges that fees will be imposed
with respect to the services provided and that such fees may be deducted from the
Participants' accounts.

Section 5.

(a) The Participating Employer may terminate its participation in the Plan, if it takes
the following actions:

(1) A resolution must be adopted terminating its participation in the Plan.
(11) The resolution must specify when the participation will end.

The Trustees shall determine whether the resolution complies with the Plan, and all
applicable federal and state laws, shall determine an appropriate effective date, and shall provide
appropriate forms to terminate ongoing participation. However, distributions under the Plan of
existing accounts to Participants will be made in accordance with the Plan.

(b) The Participating Employer acknowledges that the Plan contains provisions for
involuntary Plan termination.

Section 6. The Participating Employer acknowledges that all assets held in
connection with the Plan, including all contributions to the Plan, all property and rights acquired
or purchased with such amounts and all income attributable to such amounts, property or rights
shall be held in trust for the exclusive benefit of Participants and their Beneficiaries under the
Plan. No part of the assets and income of the Plan shall be used for, or diverted to, purposes
other than for the exclusive benefit of Participants and their Beneficiaries and for defraying
reasonable expenses of the Plan. All amounts of compensation deferred pursuant to the Plan, all
property and rights acquired or purchased with such amounts and all income attributable to such
amounts, property or rights held as part of the Plan, shall be transferred to the Trustees to be
held, managed, invested and distributed as part of the Trust Fund in accordance with the
provisions of the Plan. All contributions to the Plan must be transferred by the Participating
Employer to the Trust Fund. All benefits under the Plan shall be distributed solely from the
Trust Fund pursuant to the Plan.
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Section 7. This resolution and the Adoption Agreement shall be submitted to the
Trustees for their approval. The Trustees shall determine whether the resolution complies with
the Plan, and, if it does, shall provide appropriate forms to the Participating Employer to
implement participation in the Plan. The Trustees may refuse to approve an Adoption
Agreement by an Employer that does not have state statutory authority to participate in the Plan.
The Governing Authority hereby acknowledges that it is responsible to assure that this resolution
and the Adoption Agreement are adopted and executed in accordance with the requirements of
applicable law.

Adopted by the Governing Authority on , , in accordance
with applicable law.

By:

Signature

Name and Title

Attest:

Date:

[Governing Authority should assure that applicable law is followed in the adoption and
execution of this resolution.]
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GMA 457(b) DEFERRED
COMPENSATION PLAN
ADOPTION AGREEMENT

ADMINISTRATOR

Georgia Municipal Association
201 Pryor Street, SW
Atlanta, Georgia 30303
Telephone: 404-688-0472
Facsimile: 404-577-6663

PARTICIPATING EMPLOYER

Name: City of Flowery Branch, Georgia
GOVERNING AUTHORITY
Name: Mayor and Council of the City of Flowery Branch, Georgia

Address: 5410 W. Pine Street, Flowery Branch, GA, 30542

Phone: 770-967-6371

Facsimile: 770-967-6481

E-mail:

Person Authorized to receive Official Notices from the Plan or GMA: Finance Director

TYPE OF ADOPTION

This Adoption Agreement is for the following purpose (check one):

X This is a new 457(b) deferred compensation plan adopted by the Participating
Employer for its Employees. This plan does not replace or restate an existing
deferred compensation plan.

O This is an amendment and restatement of another 457(b) deferred compensation
plan of the Participating Employer.

O This is an amendment of the GMA 457(b) Adoption Agreement previously
adopted by the Participating Employer (please specify type below):
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O This is an amendment to change one or more of the Adopting Employer's
contribution design elections in the Adoption Agreement.

| This is an amendment to add a new Department or a new class of Eligible
Employees.
| This is an amendment to discontinue participation in the Plan by one or

more Departments or classes of Employees.

O Other (please specify):

DISCLOSURE OF OTHER 457(b) PLAN(S)

The Participating Employer [] does or [XI does not have an existing deferred
compensation plan(s). If the Participating Employer does have one or more deferred
compensation plans, the Governing Authority must provide the plan name and the name of the
provider below, and such other relevant information requested by the Administrator.

Plan Name(s)

Plan Provider(s)

VERY IMPORTANT: All eligible plans of a Participating Employer are considered
to be a single plan for purposes of compliance with Code Section 457(b). Thus, if a
Participating Employer has more than one eligible plan (or additional investment options
under_a 457(b) arrangement with more than one vendor), the Participating Emplover is
responsible for ensuring that all of its arrangements, treated as a single plan, comply with
the 457(b) requirements, including, but not limited to, the requirements listed below. The
Participating Employer must carefully review the Master Plan provisions listed below to
fulfill its responsibility for monitoring coordination of multiple plans.

e Compliance with the limit on Annual Deferrals to an eligible plan (including the
basic limit (Section 6.1), the age 50 catch-up (Section 6.2), and the special 457
catch-up limit (Section 6.3)) (carefully review Article VI of the Master Plan for
these rules).

e Compliance with the requirements for special 457 catch-up deferrals limits,
including the requirement that a Participant have only one Normal Retirement
Age (with respect to the special 457 catch-up limit) under all eligible plans
offered by an Employer (carefully review Sections 1.24 and 6.3 of the Master
Plan for these rules). (In essence, this means that once a Participant has selected a
Normal Retirement Age under any eligible plan offered by an employer, he or
she may not select a different one, and the selection will remain that Participant’s
Normal Retirement Age under all eligible plans offered by the Employer).
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e Compliance with the requirement to distribute excess deferrals (an excess
deferral means the amount of deferrals for a calendar year that is more than the
basic limit, the age 50 catch-up limit, and the special 457 catch-up limit)
(carefully review Section 6.7 of the Master Plan for these rules). (This means that
the Participating Employer will have to tell the ADMINISTRATOR if excess
deferrals need to be distributed from this Plan.)

o If the Participating Employer has directed a plan-to-plan transfer, then the
Participating Employer is responsible for compliance with the plan-to-plan
transfer provisions (carefully review Article XVIII of the Master Plan for these
rules).

PLAN YEAR

Plan Year means the Employer's fiscal year, which begins on the following date: July 1
(insert month and day, e.g., July 1).

ELIGIBLE EMPLOYEES

Only Employees (including independent contractors specifically designated by the
Employer below) as defined in the Plan may be covered by the Adoption Agreement. Subject to
other conditions in the Plan, this Adoption Agreement, and Addendum (if applicable), the
following Employees are eligible to participate in the Plan:

X All Employees (includes elected or appointed members of the Governing
Authority)

O All Employees with the exception of the following (must specify):

The following Independent Contractors may participate in the Plan (must specify):

Employers must assure that proper procedures are in place for independent contractors to
participate in and make deferrals under the Plan.

The Employer shall provide the Trustees with the name, address, Social Security
Number, and date of birth for each Eligible Employee.

PAYROLL PERIOD

The payroll period of the Participating Employer is:

O Weekly O Semi-Monthly
X Bi-Weekly | Monthly
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O Other ( must specify):

Deferrals for an Eligible Employee with respect to a payroll period in a calendar month
shall only be made if the Eligible Employee has entered into a Participation Agreement before
the beginning of such month.

COMPENSATION

Compensation Paid After Severance From Employment — Certain post-severance
payments may be included in Compensation for purposes of computing deferrals under the Plan,
but only if these amounts are paid no later than 2’2 months after severance from employment or,
if later, the end of the calendar year that includes a Participant's severance from employment, and
only if it is a payment that, absent a severance from employment, would have been paid to the
Participant while the Participant continued in employment with the Participating Employer. The
Participating Employer makes the following election with respect to including post-severance
payments in Compensation (Note: if the following is not completed, no post-severance payments
will be included in Compensation by default):

O No post-severance payments will be included in Compensation for purposes of
computing deferrals under the Plan (if this box is checked, skip to "Modification
of the Terms of the Adoption Agreement " below).

X For purposes of calculating deferrals under the Plan, the following post-severance
payments will be included in Compensation, as long as: 1) they are paid no later
than 2 '2 months after severance from employment or, if later, the end of the
calendar year that includes the Participant's severance from employment; and 2)
absent a severance from employment, they would have been paid to the
Participant while the Participant continued in employment with the Participating
Employer (check all that apply):

X regular compensation paid after severance from employment for services
rendered prior to severance during the Participant's regular working hours

X compensation paid after severance from employment for services rendered
prior to severance outside the Participant's regular work hours (such as
overtime or shift differential), commissions, bonuses, or other similar
payments

X post-severance payments for unused accrued bona fide sick, vacation or
other leave, but only if the Participant would have been able to use the
leave if employment had continued

O Other:
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MODIFICATION OF THE TERMS OF THE ADOPTION AGREEMENT

If a Participating Employer desires to amend any of its elections contained in this
Adoption Agreement, the Governing Authority by official action must adopt a new Adoption
Agreement and forward it to the Trustees for approval. The new Adoption Agreement is not
effective until approved by the Trustees and other procedures required by the Plan have been
implemented.

TERMINATION OF THE ADOPTION AGREEMENT

This Adoption Agreement may be terminated only in accordance with the Plan.

EFFECTIVE DATE

The 457(b) Plan will be effective as follows (choose one):

X Original Adoption. The 457(b) Plan will be effective April 1, 2023, with respect
to contributions as approved by the Board of Trustees, below.

| Amendment and Restatement. The amended and restated 457(b) Plan will be
effective , with respect to contributions as approved
by the Board of Trustees, below The 457(b) Plan was originally effective

b

EXECUTION BY EMPLOYER

The foregoing Adoption Agreement is hereby adopted and approved on the day
of , , by the

Signed:

Printed Name:

Title:

Date of Signature:

GMA 457(b) Plan City of Flowery Branch
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TRUSTEES' APPROVAL

The Adoption Agreement is approved by the Board of Trustees of the GMA Defined
Contribution and Deferred Compensation Plan. Contributions shall first be remitted under this
Adoption Agreement as follows:

| Within 15 business days after the Payroll Period ending ,

O Other (must specify)

| In the case of an amendment, contributions continue on existing schedule unless
new employee classes are added, in which case contributions for such new
employee classes shall first be remitted

Dated: By:

Title:

on behalf of the Board of Trustees

GMA 457(b) Plan City of Flowery Branch
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THE GEORGIA MUNICIPAL ASSOCIATION
457(b) DEFERRED COMPENSATION PLAN

MASTER PLAN DOCUMENT

ADMINISTERED BY:
GEORGIA MUNICIPAL ASSOCIATION
201 PRYOR STREET, SW
ATLANTA, GEORGIA 30303
TELEPHONE: 404-688-0472
FACSIMILE: 678-686-6289
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THE GEORGIA MUNICIPAL ASSOCIATION
DEFERRED COMPENSATION PLAN

Effective January 1, 2001, pursuant to a resolution of the Board of Trustees of the
Georgia Municipal Association, Inc. ("GMA") Defined Contribution and Deferred
Compensation Program, adopted December 4, 2000, the Board of Trustees of the Georgia
Municipal Association Defined Contribution and Deferred Compensation Plan hereby
establishes the GMA Deferred Compensation Plan ("Plan™) under Section 457(b) of the Internal
Revenue Code. This Plan is part of the GMA Defined Contribution and Deferred Compensation
Program, as established by resolution of the Board of Directors of GMA.

The Trustees last authorized the Plan to be amended and completely restated effective
January 1, 2002 in order to provide for employer contributions, to authorize distributions under
qualified domestic relations orders, and to incorporate changes in federal law under the
Economic Growth and Tax Relief Reconciliation Act of 2001 ("EGTRRA") and final regulations
issued to implement Code Section 457(b).

Effective January 1, 2009 (unless otherwise provided herein), the Trustees have
authorized the Plan to be amended and completely restated in order to incorporate changes in
federal law under the Pension Protection Act of 2006; Heroes Earnings and Assistance Relief
Tax Act of 2008; Worker, Retiree, and Employer Recovery Act of 2008; final regulations issued
under Code 415; and, model language promulgated by the Internal Revenue Service.

The Plan consists of the provisions set forth in this Master Plan document, as amended
and restated, along with the provisions set forth in an Adoption Agreement of any Participating
Employer, and any amendments to the Master Plan and the Adoption Agreement.

ARTICLE | - DEFINITIONS

1.1.  "Account™ means the account maintained for a Participant by the Administrator
which reflects the value of the deferred Compensation credited to the Participant, including the
Participant's Annual Deferrals, the earnings or loss of the Trust Fund (net of Trust Fund
expenses) allocable to the Participant, any transfers for the Participant's benefit, and any
distribution made to the Participant or the Participant's Beneficiary. The Account includes the
following subaccounts and any other subaccounts established by the Administrator: the
Employee Contribution Account, the Roth Contribution Account the Employer Contribution
Account, and the Rollover Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF
JUNE 27, 2016]

1.2. "Addendum’ means any Addendum to an Adoption Agreement entered into by
an Employer.

1.3. "Administrator’™ means GMA, and includes the Service Manager with regard to
functions delegated by the Trustees to the Service Manager.

1.4. "Adoption Agreement™ means the agreement entered into by an Employer to
participate in this Plan.
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1.5.  "Annual Deferral™ means the amount of Compensation deferred by a Participant
in any year pursuant to Articles 1V, V and VI__including Roth Contributions. [AS AMENDED
JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.6. "Applicable Form" means the appropriate form as designated and furnished by
the Administrator to make an election or provide a notice as required by the Plan. If a written
election or consent is not specifically required by the Code, the Administrator may prescribe a
verbal, electronic or telephonic instruction in lieu of or in addition to a written form.

1.7.  "Beneficiary" means the person or persons designated by a Participant to receive

any benefit payable upon the Participant's death. —er—H-none—theParticipant's—estate: [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.8. "Code" means the Internal Revenue Code of 1986, as now in effect or as
hereafter amended. All citations to sections of the Code are to such sections as they may from
time to time be amended or renumbered.

1.9. "Compensation™ means all cash compensation for services to the Employer,
including salary, wages, fees, commissions, bonuses, and overtime pay, that is includible in the
Employee's gross income for the calendar year, plus amounts that would be cash compensation
for services to the Employer includible in the Employer's gross income for the calendar year but
for a compensation reduction election under Section 125, 132(f), 401(k), 403(b), or 457(b) of the
Code (including an election by the Participant to defer compensation under Article 1V). If so
elected in the Adoption Agreement, Compensation also includes certain additional amounts if
paid no later than 2% months after severance from employment or the end of the calendar year
that includes a Participant's severance from employment that, absent a severance from
employment, would have been paid to the Participant while the Participant continued in
employment with the Participating Employer.

1.10. "Disability’" or ""Disabled™ means a total and permanent disability determined as
follows: (i) by the Social Security Administration for a Participant who is covered by Social
Security; or (ii) by the Employer, for a Participant who is not covered by Social Security. With
respect to (ii), the Employer shall use the definition of disability found in Code Section 72(m)(7).

1.11. "Eligible Employee™ means an Employee who by the Adoption Agreement is
eligible to participate in the Plan. In designating Eligible Employees under the Adoption
Agreement, the Participating Employer may designate that all Employees (including elected or
appointed members of the Governing Authority), may participate, or may designate that all
Employees, other than those specifically excluded, may participate. A Participating Employer
may also specify that independent contractors may participate in the Plan.

1.12. "Employee"” means any common law employee of an Employer and includes
elected and appointed officials. However, the term does include independent contractors if
permitted by the Adoption Agreement.

1.13. "Employee Contribution™ means the amount of Compensation deferred o
pre-tax basis pursuant to an Employee's Participation Agreement as provided under Article IV
[AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

-
CONFORMED COPY April 1, 2021

37



1.14. "Employee Contribution Account™ means the subaccount maintained by the
Administrator to which pre-tax deferrals pursuant to Article IV and transfers pursuant to Article
XVIII will be credited. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27,
2016]

1.15. "Employer”™ means any municipal corporation, consolidated government,
political subdivision, or other governmental instrumentality in the State.

1.16. "Employer Contribution™ means Matching Contributions and Non-Matching
Contributions which may be provided under an Addendum to the Adoption Agreement and made
by a Participating Employer to the Employer Contribution Account for a Participant pursuant to
Article V.

1.17. "Employer Contribution Account™ means the subaccount maintained by the
Administrator to which Employer Contributions, if any, will be credited.

1.18. "Forfeiture Account™ means the account maintained by the Administrator to
which forfeited amounts under the Plan shall be credited.

1.19. "Governing Authority™ means the entity authorized by law to act for the
Employer and adopt this Plan through the Adoption Agreement.

1.20. "Includible Compensation™ means an Employee's Compensation within the
meaning of Section 415(c)(3) of the Code required to be reported as actual wages in Box 1 of
Form W-2 for a year for services to the Employer plus any compensation reduction election
under Section 125, 132(f), 401(k), 403(b), or 457(b) of the Code (including an election to defer
Compensation under Article 1V) that is actually paid or includable in gross income during the
calendar year. Effective January 1, 2008 Compensation also includes certain additional amounts
if paid no later than 2% months after severance from employment or the end of the calendar year
that includes a Participant's severance from employment that, absent a severance from
employment, would have been paid to the Participant while the Participant continued in
employment with the Participating Employer. Such additional amounts include regular
compensation for services during the Participant's regular working hours or compensation for
services outside the Participant's regular work hours (such as overtime or shift differential),
commissions, bonuses, or other similar payments; and, payments for unused accrued bona fide
sick, vacation or other leave, but only if the Participant would have been able to use the leave if
employment had continued.

An Employee who is in qualified military service (within the meaning of Internal
Revenue Code Section 414(u)(1)) shall be treated as receiving compensation from the
Participating Employer during such period of qualified military service equal to (i) the
compensation the Employee would have received during such period if the Employee were not in
qualified military service, determined based on the rate of pay the Employee would have
received from the Participating Employer but for the absence during the period of qualified
military service, or (ii) if the compensation the Employee would have received during such
period was not reasonably certain, the Employee's average compensation from the Participating
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Employer during the twelve month period immediately preceding the qualified military service
(or, if shorter, the period of employment immediately preceding the qualified military service).

Compensation of each Participant shall not exceed the applicable limit established by
Code Section 401(a)(17) as of the first day of the limitation year, as increased for the Cost of
Living Adjustment ($245,000 for 2009). The Cost of Living Adjustment in effect for a
limitation year applies to compensation for the Plan Year that begins with or within such
limitation year.

1.21. "Investment Fund' means an investment fund which forms part of the Trust
Fund as established by the Trustees at the direction of the Administrator.

1.22. "Matching Contribution™ means the matching contribution made by the
Participating Employer as determined under the Addendum to the Adoption Agreement and
made pursuant to Article V.

1.23. "Non-Matching Contribution™ means the non-matching contribution made by
the Participating Employer as determined under the Addendum to the Adoption Agreement and
made pursuant to Article V.

1.24. "Normal Retirement Age™ means the age selected by a Participant that fixes the
eligibility period for utilizing the catch-up limitation under Section 6.3. The Normal Retirement
Age selected by a Participant may be any age that is on or after the earlier of age sixty-five (65)
or the earliest age that the Participant would become eligible to retire and receive unreduced
benefits as a member of the defined benefit pension plan of the Participant's Employer, and not
later than age seventy and a half (70 %2). A Participant's Normal Retirement Age established for
catch-up does not have any bearing on the age at which the Participant actually retires. In the
absence of an Employer defined benefit pension plan, Normal Retirement Age shall be at least
age 65 but no later than age 70 %. Provided, that a Participant may not have more than one
Normal Retirement Age under all of the eligible deferred compensation plans offered by a
Participating Employer.

1.25. "Participant' means an Eligible Employee who (i) is currently deferring or has
previously deferred Compensation under the Plan by salary reduction, and who has not received
a distribution of his entire benefit under the Plan, (ii) is currently receiving or has previously
received Employer Contributions pursuant to an Addendum, even if the Employee has not
entered into a Participation Agreement to defer Compensation, and has not received a
distribution of his entire benefit under the Plan, or (iii) has made a rollover into the Plan, even if
the Employee has not entered into a Participation Agreement to defer Compensation, and has not
received a distribution of his entire benefit under the Plan. Only individuals who perform
services for the Employer as an Employee may defer Compensation under the Plan.

1.26. "Participating Employer™ means any Employer who elects to participate in the
Plan pursuant to Article Il with respect to the Eligible Employees of the Employer.

1.27. "Participation Agreement™ means the Applicable Form completed by an
Employee to participate in the Plan and defer Compensation.
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1.28. "Payroll Period™ is the time period specified by the Participating Employer in
the Adoption Agreement. The Participating Employer may specify a payroll period that is
weekly, bi-weekly, monthly, semi-monthly, or any other specified period.

1.29. "Plan Year" means the fiscal year of the Participating Employer, as specified in
the Adoption Agreement.

1.30. ""Rollover Account' means the subaccount maintained by the Administrator to
which rollovers pursuant to Article XVI will be credited, other than any amount rolled over by a
Participant under Section 16.3, which will be credited to a Participant’s Roth Contribution
Account. The Administrator may establish one or more rollover subaccounts. [AS AMENDED
JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.31. “Roth Contribution” means, effective as of July 1, 2016, the amounts

contributed to the Plan pursuant to Article IV that have been (i) designated irrevocably by the
Participant as a Roth Contribution that is being made in lieu of all or a portion of the Employee
Contributions the Participant is otherwise eligible to make under the Plan, and (ii) treated by the
Employer as includible in the Participant’s gross income at the time the Participant would have

received that amount in cash if the Participant had not made such a designation. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JULY 1, 2016]

1.32. “Roth Contribution Account” means the account maintained for a Participant
that is credited with the Participant’s Roth Contributions and any amount rolled over by a

Participant under Section 16.3, and any earnings or losses credited thereon. [AS AMENDED
JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.33. “Roth Qualified Distribution” means a distribution from a Roth Contribution
Account after the Participant has satisfied a five-year holding period and has attained age 59%,
died, or become disabled within the meaning of Code Section 72(m)(7), in accordance with Code
Section 402A(d). The five-year holding period is the period of five consecutive taxable years that

begins with the first day of the first taxable year in which the Participant makes a Roth
Contribution under the Plan or to another retirement plan which amount was directly rolled over

to the Plan, and ends when five consecutive taxable years have been completed. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.34. "Service Manager' means the person or organization appointed by the Trustees
to perform service and administrative functions delegated by the Trustees.

1.35. *"Severance from Employment’ means the date that the Employee dies, retires,
or otherwise has a severance from employment with the Employer. A Participant shall be
deemed to have severed employment with the Participating Employer for purposes of the Plan
when, in accordance with the established personnel practices of the Participating Employer, the
employment relationship is considered actually terminated. If a Participant has not been
terminated, but the Participant has not performed services for the Participating Employer for a
period of six (6) consecutive months and the Participant is not on a paid leave of absence, the
Participant shall be deemed Severed from Employment for purposes of this Plan at the end of the
six (6) month period.
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1.36. '"State’ means the State of Georgia.

1.37. "Trust" means the trust established by the Trustees pursuant to a written
agreement that constitutes a valid trust under the law of Georgia.

1.38. "Trustees" mean the Board of Trustees of the GMA Defined Contribution and
Deferred Compensation Program, which Trustees are appointed by the Board of Directors of
GMA.

1.39. "Vesting" means that a benefit of the Participant is no longer subject to a
substantial risk of forfeiture in accordance with Code Section 457.

1.40. Rules of Construction. Words used herein in the masculine gender shall be
construed to include the feminine gender where appropriate, and words used herein in the
singular or plural shall be construed as being in the plural or singular where appropriate.

ARTICLE Il - PARTICIPATION BY EMPLOYERS

2.1. Adoption by Employer. Any Employer may make the Plan available to its
Employees if it takes the following actions.

@ The Governing Authority of the Employer must pass a resolution formally
adopting this Plan for its Employees and approving the Adoption Agreement.

(b) The resolution must indicate the date of adoption.

(©) The resolution must commit to the terms of an Adoption Agreement completed by
the Employer.

(d) The resolution must specify that the Employer shall abide by the terms of the Plan
and the Trust, including all investments, administrative, and service agreements of the Plan, and
all applicable provisions of the Code and other applicable law.

(e) The resolution must acknowledge that the Trustees are only responsible for the
Plan and have no responsibility for other employee benefit plans maintained by the Employer
that are not part of the GMA Defined Contribution and Deferred Compensation Program.

The Trustees shall determine whether the resolution complies with this Section. If it
does, and provided the other requirements of the Plan and Trust are met, the Trustees shall
provide appropriate forms for the Employer to implement its participation in the Plan.

2.2. Other 457(b) Plan Participation. Employers whose Employees are already
participating in a deferred compensation plan under Code Section 457(b) as of the effective date
of the Adoption Agreement must inform the Administrator of the name of and the provider of
that plan and must provide any other information requested by the Administrator. Upon
reasonable request by the Participating Employer, the Administrator shall provide an Employer
with information reasonably necessary to comply with the applicable deferral limits under the
Plan, as detailed under Article VI.
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All eligible plans of a Participating Employer (including all investments offered by
vendors through a 457(b) arrangement) are considered to be a single plan for purposes of
compliance with Code Section 457(b). The Participating Employer will be responsible for
ensuring that all of its arrangements, treated as a single plan, comply with the applicable
requirements of Code Section 457 and Regulations, including, but not limited to, the
coordination of limitations on Annual Deferrals (including the basic limit, age 50 catch-up limit,
and special 457 catch-up limit under Article V1), corrections of excess deferrals (Section 6.7),
and plan-to-plan transfers (Article XVIII).

2.3. Remittance of Contributions. All amounts of Compensation deferred under the
Plan shall be transferred by the Participating Employers to the Trust within a period that is
reasonable for the proper administration of the Plan, as described in this Section. Contributions
shall first be remitted to the Trust only after the Employer's Adoption Agreement is approved by
the Trustees. Upon approval of the Adoption Agreement, the Trustees shall specify the date
contributions are to commence. In no event shall contributions under the Plan be transferred by
the Participating Employer to the Trust later than fifteen (15) business days after the Payroll
Period specified in the Adoption Agreement or after the end of the Plan Year with respect to
Employer Contributions made on a Plan Year basis.

2.4. Delinquent Contributions. It is the Participating Employer's responsibility to
correctly calculate and remit the appropriate contributions. The Administrator reserves the right
to give notice to the highest elected official, the designated representative of the Employer and/or
the Eligible Employees of the delinquent Participating Employer in the event it comes to the
Administrator's attention that contributions are not being remitted in a timely manner.

Neither GMA, the Trustees, nor the Administrator have any liability for the delinquency
of a Participating Employer.

ARTICLE Il - ELIGIBLE EMPLOYEE PARTICIPATION

3.1.  Participation Procedure. Only Eligible Employees as defined by the Adoption
Agreement may be Participants in the Plan. The Administrator shall prescribe the enrollment
form for Eligible Employees to become Participants.

3.2. Cessation of Plan Participation. An Eligible Employee shall cease to be a
Participant on the distribution and/or forfeiture of the Participant's entire interest in the Plan.

ARTICLE IV - ELECTION TO DEFER COMPENSATION

4.1. Participation and Deferral Election Rules.

@ Generally. A portion of an Employee's Compensation shall be deferred for any
calendar month only if the Employee enters into a Participation Agreement prior to the beginning
of the month in which the compensation is paid or made available. Upon signing a Participation
Agreement, an Employee agrees to have Compensation for each pay period deferred by the
amount specified in the Participation Agreement. Provided, however, a new Employee may
defer Compensation payable in the calendar month during which the Participant first becomes an
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Employee if the Employee enters into a Participation Agreement providing for the deferral on or
before the first day on which the Participant performs services for the Employer.

(b) Election Required for Participation. An Employee may elect to become a
Participant by executing a Participation Agreement to defer a portion of his or her Compensation
(and have that amount contributed as an Annual Deferral on his or her behalf) and filing it with

the Administrator. Effective as of July 1, 2016, if an Employer completes an Addendum to its
Adoption Agreement to permit Roth Contributions, a Participant Agreement completed by an
Employee must designate whether the amounts are to be contributed as pre-tax Employee
Contributions or after-tax Roth Contributions. If the Employee fails to designate whether Annual
Deferrals are pre-tax Employee Contributions or after-tax Roth Contributions, the Employee will

be deemed to have designated his or her Annual Deferrals as pre-tax Employee Contributions.
This participation election shall be made on the Participation Agreement provided by the

Administrator under which the Employee agrees to be bound by all the terms and conditions of
the Plan. The participation election (whether on one form or multiple forms) shall also include
designation of investment funds and a designation of Beneficiary. An Employee shall become a
Participant as soon as administratively practicable following the date the Employee files a
Participation Agreement. Any such election shall remain in effect until a new election is filed.
[AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JULY 1, 2016]

Automatic Enrollment. Effective as of September 1, 2016, if an Employer has
completed an Addendum to its Adoption Agreement to add an automatic enrollment
feature, the following provisions shall apply. If an Employee does not otherwise elect to
defer a portion of (or none of) his or her Compensation upon his or her first day of
employment or, if later, by 10 days prior to the end of the first pay period ending after the
date on which he or she is first eligible to participate in the Plan, provided he or she is
notified of his or her rights and obligations under these automatic enrollment provisions,
he or she shall be deemed to have entered into a Participation Agreement to establish an
automatic contribution arrangement with his or her Participating Employer to make pre-
tax Employee Contributions in _an amount equal to the percentage of his or her
Compensation established in the Employer’s Addendum to the Adoption Agreement
establishing the automatic enrollment feature, effective as of the first payroll period
ending on or after the Employee’s employment date, or as soon as administratively
feasible thereafter. The percentage of Compensation designated in the Addendum to the
Adoption Agreement for this purpose shall be no less than 3%. Contributions made
pursuant to these automatic enrollment provisions shall be designated as pre-tax
Employee Contributions only and shall not constitute after-tax Roth Contributions. The
Participating Employer shall provide any notices to Participants in conjunction with such
automatic contribution arrangement as may be required. The Administrator shall specify
the manner in which a declination to make pre-tax Employee Contributions pursuant to
this paragraph may be made.

A Participant may at any time affirmatively elect, in accordance with the
provisions of this Section 4.1 governing Participant elections, to make pre-tax Employee
Contributions at a different rate, to make after-tax Roth Contributions at a rate designated
by the Participant, or both, or to make no pre-tax Employee Contributions or after-tax
Roth Contributions. A Participant who makes such an affirmation election shall no longer
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be subject to the automatic contribution arrangement. Fhe-Participating-Employer shall
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A Participant who is automatically enrolled in the Plan pursuant to these

automatic enrollment provisions may subsequently elect in writing on an Application
Form-a—Participation-Agreement to opt out of the Plan and withdraw his or her pre-tax
Employee Contributions made to date (adjusted for allocable gains and losses) pursuant
to this Section 4.1. Such an election must be made no later than ninety (90) days after the
date the first deferral is made and will be effective no later than the earlier of: (i) the pa

date for the second payroll period that begins after the date the election is made and (ii

the first pay date that occurs at least thirty (30) days after the election is made. The
amount of the withdrawal shall be includible in the Participant’s gross income for the
taxable year in which the distribution is made. [AS AMENDED JUNE 27, 2016, AND
SEPTEMBER 30, 2016]

(©) Deferral of Accumulated Sick Pay, Vacation Pay, or Back Pay. In general, an
Employee may make a separate election to defer accumulated sick pay, vacation pay or back pay
only if the Employee enters into a Participation Agreement prior to the beginning of the month in
which such amounts would otherwise be paid or made available to the Employee and the
participant is an Employee in that month. However, if an Eligible Employee is retiring or
otherwise having a Severance from Employment during a month, the Eligible Employee may
elect to defer accumulated sick pay, vacation pay or back pay if such amounts would otherwise
be paid or made available before the Employee has a Severance from Employment and the
Employee enters into a Participation Agreement providing for deferral of such amounts prior to
the date such amounts would be paid. This paragraph shall apply only to the extent the
Participant is entitled to receive a cash payment from the Participating Employer for
accumulated sick pay, vacation pay, or back pay. This paragraph shall not be interpreted to
establish any entitlement to sick pay, vacation pay, or back pay, not otherwise available under
the Participating Employer's polices, rules, and procedures.

4.2.  Amendment of Annual Deferrals Election. Subject to other provisions of the
Plan, a Participant may at any time revise his or her participation election, including a change of
the amount of his or her Annual Deferrals, his or her investment direction and his or her
designated Beneficiary, on an Applicable Form in accordance with procedures established by the
Administrator. Unless the election specifies a later effective date, a change in the amount of the
Annual Deferrals shall take effect as of the first day of the next following month in which the
compensation is paid or made available or as soon as administratively practicable if later. A
change in the investment direction shall take effect as of the date provided by the Administrator
on a uniform basis for all Employees. A change in the Beneficiary designation shall take effect
when the election is accepted by the Administrator.

4.3. Information Provided by the Participant. Each Employee enrolling in the Plan
should provide to the Administrator at the time of initial enrollment, and later if there are any
changes, any information necessary or advisable for the Administrator to administer the plan,
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including, without limitation, whether the Employee is a participant in any other eligible plan
under Code section 457(b).

4.4. Effective Date of Deferrals. In all cases, a deferral shall be considered effective
as of the date the Employer withholds the Annual Deferral from the Participant's pay.

ARTICLE V - EMPLOYER CONTRIBUTIONS

5.1. Employer Contributions. Effective June 1, 2004, a Participating Employer may
provide for Employer Matching and/or Non-Matching Contributions to the Plan by completing
an Addendum to its Adoption Agreement to implement such contributions. Employer
Contributions shall be made to the Plan in accordance with this Article, Article VI, the Adoption
Agreement, and said Addendum.

@ Additional Eligibility Requirements. A Participating Employer may prescribe
under the Addendum a minimum number of hours that an Employee must be scheduled and
normally work in order to receive an allocation of Employer Contributions under the Plan. It is
the Participating Employer's responsibility to monitor this requirement and to report to the
Administrator a change in Employee eligibility. Additionally, a Participating Employer may
establish under the Addendum a waiting period before an Eligible Employee may become
eligible to receive an Employer Contribution under the Plan. The waiting period may consist of
a minimum period of service (not more than twelve (12) months), and the Employer may choose
whether to give credit for service prior to adoption of the Plan and whether to add together
different periods of service, or the Employer may specify a different waiting period.

(b) Designation of Type of Contribution. A Participating Employer shall specify in
the Addendum whether it will make Matching Contributions and/or non-Matching Contributions.
Matching Contributions shall be made to match all or a portion of the Participant's Compensation
deferred under the Plan, in accordance with the formula and method specified by the
Participating Employer in the Addendum. Non-Matching Contributions are not tied to
Participant contributions to the Plan and shall be made in accordance with the formula and
method specified by the Participating Employer in the Addendum.

(©) Effective Date of Addendum. The Addendum establishing the amount and
method of calculating contributions continues in effect from Plan Year to Plan Year until
amended or repealed by the Governing Authority or until the Participating Employer's
participation in the Plan is terminated.

(d) Investment Options. Unless otherwise directed by the Participant, in accordance
with procedures established by the Service Manager, Employer Matching and/or Non-Matching
Contributions shall be invested in the same manner as the Participant's Employee Contribution
Account.

5.2. Matching Contributions. If the Addendum provides for Matching
Contributions, the Governing Authority shall determine and specify in the Addendum the
formula for calculating the Matching Contributions, which may be all or a specified portion of a
Participant's Compensation, to the extent deferred to the Plan. The Employer may calculate
matching contributions based on (i) a percentage of the Compensation deferred by the Employee
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to the Plan, with no cap, a flat dollar cap, or a cap equal to a percentage of Compensation, (ii) a
flat dollar match per payroll period, or (iii) any other specified formula in the Addendum.

5.3. Eligibility for Matching Contributions.

@) In the Addendum, the Participating Employer may establish different classes of
Participants who are eligible or ineligible to receive Matching Contributions. The Employer may
also establish different Matching Contribution amounts or formulas applicable to different
classes of Eligible Employees. If the Addendum provides for Matching Contributions, a
Participant shall be eligible for Matching Contributions for any Payroll Period only if the
Participant meets the conditions set forth in the Adoption Agreement and Addendum.

(b) In no event shall a Participant receive any Matching Contributions for any Payroll
Period for which the Participant does not have an effective payroll deferral to the Plan for that
Payroll Period.

5.4. Non-Matching Contributions. If the Addendum provides for Non-Matching
Contributions, the Governing Authority shall determine and specify in the Addendum the
formula for calculating the Non-Matching Contributions, which may be a fixed amount or a
specified portion of a Participant's Compensation. The Employer may make Non-Matching
Contributions as (i) a one-time year end contribution (either a flat dollar amount or percentage of
Compensation), (ii) a percentage or flat dollar amount per payroll period, or (iii) any other
specified formula in the Addendum.

5.5. Eligibility for Non-Matching Contributions. In the Addendum, the
Participating Employer may establish different classes of Participants who are eligible or
ineligible to receive Non-Matching Contributions. The Employer may also establish different
Non-Matching Contribution amounts or formulas applicable to different classes of Eligible
Employees. If the Addendum to the Adoption Agreement provides for Employer Non-Matching
Contributions, a Participant shall be eligible for Non-Matching Contributions only if the
Participant meets the conditions set forth in the Adoption Agreement and Addendum.

5.6. Changes in Employer Contributions. A Participating Employer may adjust the
amount or method of Employer Contributions throughout the Plan Year by adopting a resolution
to amend its Adoption Agreement and/or Addendum in accordance with Section 21.3. The
resolution must be sent to the Administrator. The Trustees must approve or disapprove the
amendment and, if approved, establish the effective date of any change to the Employer
Contributions.

ARTICLE VI - LIMITATIONS ON DEFERRALS

6.1. Basic Annual Limitation. The maximum amount of the Annual Deferral under
the Plan for any calendar year shall not exceed the lesser of (i) the Applicable Dollar Amount,
or (ii) the Participant's Includible Compensation for the calendar year. The Applicable Dollar
Amount is the amount established under Section 457(e)(15) of the Code applicable as set forth
below:
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For the Following Years: The Applicable Dollar Amount is:

2002 $11,000
2003 $12,000
2004 $13,000
2005 $14,000
2006 or thereafter $15,000 Adjusted for

cost-of-living after 2006 to
the extent provided under
Section 415(d) of the Code

For purposes of this limit, all eligible 457(b) deferred compensation plans offered by a
Participating Employer are treated as a single plan.

6.2. Age 50 Catch-Up Annual Deferral Contributions. A Participant who will
attain age fifty (50) or more by the end of the calendar year is permitted to elect an additional
amount of Annual Deferrals, up to the maximum age 50 catch-up Annual Deferrals for the year.
The maximum dollar amount of the age 50 catch-up Annual Deferrals for a year is as follows:

For the following years: The maximum age 50
catch-up dollar amount is:
2003 $2,000
2004 $3,000
2005 $4,000
2006 $5,000
Thereafter Adjusted for cost-of-living after 2006 to

the extent provided under the Code.

6.3.  Special Section 457 Catch-Up Limitation. If the applicable year is one of a
Participant's last 3 calendar years ending before the year in which the Participant attains Normal
Retirement Age and the amount determined under this Section 6.3 exceeds the amount computed
under Sections 6.1 and 6.2, then the Annual Deferral limit under this Article V shall be the lesser
of:

@ An amount equal to 2 times the Section 6.1 Applicable Dollar Amount for such
year; or

(b) The sum of:

Q) An amount equal to (A) the aggregate Section 6.1 limit for the current year plus
each prior calendar year beginning after December 31, 2001 during which the Participant was an
Employee under the Plan, minus (B) the aggregate amount of Compensation that the Participant
deferred under the Plan during such years, plus

2 An amount equal to (A) the aggregate limit referred to in section 457(b)(2) of the
Code for each prior calendar year beginning after December 31, 1978 and before January 1, 2002
during which the Participant was an Employee under the Plan (determined without regard to
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Sections 6.2 and 6.3), minus (B) the aggregate contributions to Pre-2002 Coordination Plans for
such years.

However, in no event can the deferred amount be more than the Participant's Compensation for
the year.

6.4. Coordination of Limits.

@) Participant Covered By More Than One Eligible Plan. If the Participant is or has
been a participant in one or more other eligible plans within the meaning of section 457(b) of the
Code, then this Plan and all such other plans shall be considered as one plan for purposes of
applying the foregoing limitations of this Article VVI. For this purpose, the Administrator shall
take into account any other such eligible plan maintained by the Employer for which the
Administrator receives from the Employer sufficient information concerning such plan, and shall
also take into account any other such eligible plan for which the Administrator receives from the
Participant sufficient information concerning his or her participation in such other plan.
However, the Participating Employer is responsible for monitoring Annual Deferrals to the Plan
and directing the distribution of any excess Annual Deferrals. See Sections 6.5 and 6.7.

(b) Pre-Participation Years. In applying Section 6.3, a year shall be taken into
account only if (i) the Participant was eligible to participate in the Plan during all or a portion of
the year and (ii) Compensation deferred, if any, under the Plan during the year was subject to the
Basic Annual Limitation described in Section 6.1 or any other plan ceiling required by section
457(b) of the Code.

(© Pre-2002 Coordination _Years. For purposes of Section 5.3(b)(2)(B),
"contributions to Pre-2002 Coordination Plans™ means any employer contribution, salary
reduction or elective contribution under any other eligible Code section 457(b) plan, or a salary
reduction or elective contribution under any Code section 401(k) qualified cash or deferred
arrangement, Code section 402(h)(1)(B) simplified employee pension (SARSEP), Code section
403(b) annuity contract, and Code section 408(p) simple retirement account, or under any plan
for which a deduction is allowed because of a contribution to an organization described in
section 501(c)(18) of the Code, including plans, arrangements or accounts maintained by the
Employer or any employer for whom the Participant performed services. However, the
contributions for any calendar year are only taken into account for purposes of
Section 5.3(b)(2)(B) to the extent that the total of such contributions does not exceed the
aggregate limit referred to in section 457(b)(2) of the Code for that year.

(d) Current Rule. For 2002 and thereafter, any amounts contributed by the
Participant to a tax-sheltered annuity pursuant to Section 403(b) or to a 401(k) plan pursuant to
Code Section 402(e)(3) shall not reduce the maximum Annual Deferrals under Sections 6.1, 6.2,
and 6.3.

(e) Coordination Responsibility.  The Participant is responsible for ensuring
coordination of and compliance with the individual limit under Code § 457(c), in the case of
eligible plans of different employers.
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6.5.  Participating Employer Responsibility for Contribution Limits. The
Participating Employer must monitor Annual Deferrals to the Plan on behalf of a Participant to
this Plan and any other 457(b) plan maintained by the Participating Employer to determine
compliance with the Annual Deferral limitations under this Article. The Participating Employer
must cease payroll deferrals to avoid exceeding the Annual Deferral limits and must notify the
Administrator if excess deferrals have been made. Upon reasonable request by a Participating
Employer, the Administrator will provide a Participating Employer any information reasonably
necessary to comply with these Annual Deferral limits. Additionally, upon reasonable request
by a Participating Employer, the Administrator shall provide information needed by the
Employer for the Employer to complete tax returns for employees.

6.6. Employer Contribution Limits. If the Employer agrees to make contributions to
the Plan on behalf of a Participant under Article V pursuant to an Addendum to the Employer's
Adoption Agreement, the Employer Contributions shall be deemed Annual Deferrals made by
the Participant. For purposes of this Article, Employer Contributions shall be processed as
payroll deferrals, shall apply toward the maximum Annual Deferral limits in the taxable year that
they vest, and must comply with any procedure established by the Administrator.

6.7. Correction of Excess Deferrals.

@) Excess Deferrals with Single Plan. If the Annual Deferral on behalf of a
Participant for any calendar year exceeds the limitations described above (other than the
individual limit of Code Section § 457(c)), when this Plan is the only eligible plan offered by a
Participating Employer, then the Annual Deferral, to the extent in excess of the applicable
limitation (adjusted for any income or loss in value, if any, allocable thereto), shall be distributed
to the Participant.

(b) Excess Deferrals with Multiple Plans. If the Annual Deferral on behalf of a
Participant for any calendar year exceeds the limitations described above (other than the
individual limit of Code Section § 457(c)) when combined with other amounts deferred by the
Participant under another eligible deferred compensation plan under section 457(b) of the Code,
then the Participating Employer shall instruct the Administrator as to whether the Annual
Deferral, to the extent in excess of the applicable limitation (adjusted for any income or loss in
value, if any, allocable thereto) should be distributed from this Plan. If directed by the
Employer, the excess deferrals shall be distributed from this Plan even if there would be no
excess if only Annual Deferrals to this Plan were taken into account. Upon reasonable request
by the Participating Employer, the Administrator will provide the Participating Employer any
information reasonably necessary to comply with these responsibilities.

(c) Individual Limit. If Annual Deferrals are in excess of the individual limit of Code
Section § 457(c), the Administrator may distribute excess deferrals at the direction of the
Participant.

(d) Employee Contributions and Roth Contributions. If a Participant who made both
pre-tax Employee Contributions and Roth Contributions for a calendar year has excess amounts
for that year, the excess Annual Deferrals will be distributed out of the Roth Contribution
Account unless the Participant elects instead to have the excess Annual Deferrals distributed out
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of the Employee Contribution Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS
OF JUNE 27, 2016]

6.8. Disregard Excess Deferral. For purposes of Sections 6.1, 6.2, and 6.3, an
individual is treated as not having deferred compensation under a plan for a prior taxable year to
the extent excess deferrals under the plan are distributed, as described in Section 6.7. To the
extent that the combined deferrals for pre-2002 years exceeded the maximum deferral
limitations, the amount is treated as an excess deferral for those prior years.

ARTICLE VII - VESTING STANDARDS

7.1. Employee Contributions. A Participant shall be 100% Vested in the
Participant's Annual Deferrals made pursuant to Article 1V, and in the Participant's transferred
amounts under Article XVIII, at all times. A Participant shall also be 100% Vested in the
Participant's Rollover Account at all times.

7.2. Employer Contributions. A Participant shall Vest in the Matching and/or Non-
Matching Contributions made pursuant to Article V pursuant to the schedule elected by the
Participating Employer in the Addendum to the Adoption Agreement. If a vesting schedule is
selected by the Employer, it is the Employer's responsibility to calculate the Eligible Employee's
service and report it to the Administrator. Unless otherwise specified in the Addendum, in
calculating the vesting period, service means the number of years and complete months of
service of a Participant as an Eligible Employee of the Employer, and the Participant's service
begins with the first day of employment as a Eligible Employee. A Participating Employer may
elect from the following types of vesting schedules, and may elect different vesting schedules for
Matching and Non-Matching Contributions.

@ Immediate Vesting.
(b) CIliff Vesting (100% vesting after a specified number of years of service).

(© Graduated Vesting (a specified percentage vested for each completed Year of
Service, not to exceed five (5) years).

For cliff or graduated vesting, the Participating Employer may elect in the Addendum
whether to give credit for service prior to adoption of the Plan and whether to add together
different periods of employment.

7.3.  Forfeitures. If a Participant has a Severance from Employment, the Participant’s
non-vested Employer Matching Contributions and/or non-vested Employer Non-Matching
Contributions shall be forfeited as of the date of the Participant's Severance from Employment.
The Employer is responsible for reporting forfeitures to the Administrator when they occur.

ARTICLE VIII - ACCOUNTS AND REPORTS

8.1. Account. The Administrator shall maintain applicable Accounts within the
Participant's Account with respect to each Participant: the Employee Contribution Account, the
Roth Contribution Account, the Employer Contribution Account, and the Rollover Account. The

-15—
CONFORMED COPY April 1, 2021

50



Employee Contribution Account shall be credited with the Participant's pre-tax Annual Deferrals
for each Payroll Period and with amounts that are transferred to the Participant's Account under
Article XVIII. The Roth Contribution Account shall be credited with the Participant’s Roth
Contributions and any amount rolled over by a Participant under Section 16.3. The Administrator
may establish an Employer Matching Contribution Account and an Employer Non-Matching
Contribution Account, consistent with the Participating Employer's elections in the Addendum to
the Adoption Agreement. If established, the Employer Matching Contribution Account shall be
credited with the Participant's Employer Matching Contributions for each Payroll Period and the
Employer Non-Matching Contribution Account shall be credited with the Participant's Employer
Non-Matching Contributions for each designated period (pursuant to the Addendum to the
Adoption Agreement). If the Administrator does not establish these accounts, Employer
Contributions shall be credited to the Employer Contribution Account. The balance of the
Participant's Accounts shall be adjusted daily to reflect any distribution to the Participant and all
interest, dividends, account charges and changes of market value resulting from the investment
of the Participant's Accounts. All Plan records, including individual account information, that
are maintained by the Service Manager shall be the exclusive property of the Administrator. The
Administrator may prescribe such minimum deposits to Participant's Accounts and each
investment option for the Participant as it deems appropriate.

Contributions and withdrawals of Roth Contributions will be credited and debited to the

Roth Contribution Account maintained for a Participant. The Plan will maintain a record of the
amount of Roth Contributions in each Participant’s Account. Gains, losses, and other credits or
charges must be separately allocated on a reasonable and consistent basis to a Participant Roth
Contribution Account and the Participant’s other accounts under the Plan. No contributions other

than Roth Contributions and properly attributable earnings will be credited to each Participant’s
Roth Contribution Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE

27, 2016]

8.2. Statements of Account. A written report of the status of each Participant's
Account shall be furnished to the Participant by the Administrator within thirty (30) days after
the end of each Plan quarter. All reports to Participants shall be based on the fair market value of
investments credited to their Accounts as of the reporting dates. Participant reports shall be
deemed to have been accepted by the Participant as correct unless written notice to the contrary
is received by the Administrator within ninety (90) days after the mailing or distribution of a
report to the Participant.

8.3. Year End Reports. Within ninety (90) days after the end of each Plan Year, a
written report shall be prepared and maintained on file by the Administrator showing the assets
held under the Plan, a schedule of all receipts and disbursements and all material transactions of
the Plan during the preceding year. This report shall be in a form and shall contain other
information as the Administrator requires. The report shall also contain such information as is
necessary to enable the Trustees to prepare their accounting due under the Trust.
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ARTICLE IX - VALUATION OF ACCOUNTS

9.1. Valuation. The Administrator shall value the investments each business day
based on acceptable industry practices. All daily transactions shall be based on that day's closing
market values.

9.2. Deposits. In all cases, deposits of contributions shall be treated as actually made
only as of the date the funds are accepted as in good order by the Administrator.

9.3. Report from Administrator to Trustees. The Administrator shall provide a
report to the Trustees concerning the valuation of Accounts within forty-five (45) days after the
end of each calendar quarter.

ARTICLE X - TRUST

10.1. Trust Status. All assets held in connection with the Plan, including all
contributions and amounts of compensation deferred pursuant to the Plan, all property and rights
acquired or purchased with such amounts and all income attributable to such amounts, property
or rights shall be held in trust for the exclusive benefit of Participants and their Beneficiaries
under the Plan. No part of the assets and income of the Plan shall be used for, or diverted to,
purposes other than for the exclusive benefit of Participants and their Beneficiaries and for
defraying reasonable expenses of the Plan.

10.2. Trust Fund. To the extent required by Section 457(g) of the Code, all amounts
of compensation deferred pursuant to the Plan, all property and rights acquired or purchased with
such amounts and all income attributable to such amounts, property or rights held as part of the
Plan shall be held, managed, invested and distributed as part of the Trust Fund in accordance
with the provisions of the Plan and the Trust Agreement. All contributions to the Plan must be
transferred by the Participating Employers to the Trust Fund. All benefits under the Plan shall be
distributed solely from the Trust Fund pursuant to the Plan.

ARTICLE XI - INVESTMENT OF ACCOUNTS

11.1. Investment Options. From time to time, the Trustees shall determine the
available Investment Funds for Participants (or Beneficiaries upon the death of the Participant).
The Participants may direct the investment of their Accounts among the Investment Funds
selected by the Trustees. Unless otherwise directed by the Participant (or Beneficiary), in
accordance with procedures established by the Service Manager, a Participant's (or Beneficiary's)
Roth Contribution Account, Employer Contribution Account and Rollover Account shall be
invested in the same manner as the Participant's (or Beneficiary's) Employee Contribution
Account. The Administrator shall follow the Participant's (or Beneficiary's) directions with
respect to the investment of each Participant's Account, except that the Administrator shall direct
the investment of a Participant's (or Beneficiary's) Account to a default investment pursuant to
Section 11.2 when there is no valid investment direction on file. [AS AMENDED JUNE 27,
2016; EFFECTIVE AS OF JUNE 27, 2016]

11.2. Investment Default. In the event that a Participant does not have a valid
investment direction on file for any portion of the amount in that Participant's Account, the
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Account shall be invested in any default option or options as determined by the Trustees. In such
event, the Participant shall be deemed to have directed that option (or options) for investment of
their Account. The Trustees intend to establish one or more default options based upon various
factors, including but not limited to, market risk, stability and rate of return. If the Trustees have
appropriately exercised their fiduciary duty in selecting a default option(s), they have no liability
for any loss sustained by a Participant or Beneficiary whose Account is invested in the default
option(s).

ARTICLE XII - BENEFITS

12.1. Benefit Payments. Benefits shall be paid from the Trust Fund in accordance with
this Article following a Participant's Severance from Employment, attainment of age seventy and
a half (70 %), Death, Disability or the occurrence of an unforeseeable emergency, as described in
Section 12.5 or becoming qualified for a Roth Qualified Distribution. Benefits payable to a
Participant or a Beneficiary (or estate, if applicable) shall be based upon the value of the
Participant's Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27,
2016]

@) Severance from Employment. Upon Severance from Employment, a Participant
is entitled to receive a distribution of his or her Account under any form of distribution permitted
under Section 12.2, subject to Article XIV, commencing on a date selected by the Participant
which may not be later than the required distribution date of Code Section 401(a)(9), as specified
in Article XIV. A Participant may elect to change the commencement date of distribution of the
Account to a later date otherwise permitted under this Article, so long as the commencement date
meets the required distribution commencement date provisions of Code Section 401(a)(9). All
benefits shall be paid under a payment option under Section 12.2, subject to Article XIV.

(b) Attainment of Age Seventy and One Half (70 %2). Upon attaining age seventy
and one half (70 %), a Participant may elect to have benefits commence on a date which is no
later than the required distribution date of Code Section 401(a)(9), as specified in Article XIV.
All benefits shall be paid under a payment option under Section 12.2, subject to Article XIV.

(©) Death. In the event of the Participant's death prior to the commencement of
benefits under paragraph (a), the value of the Participant's Account shall be paid to the
Beneficiary under a payment option selected by the Beneficiary pursuant to urder Section 12.2,
subject to the restrictions in Article XIV. Such benefits shall be payable commencing within
sixty (60) days after receipt by the Administrator of satisfactory proof of the Participant's death.
However, if the Beneficiary is the spouse of the Participant, then the spouse may elect, within
sixty (60) days of Participant’s death, to defer distribution to a date not later than the date when

the Participant would have attained age 72 (age 70%_for distributions required to be made before

January 1, 2020, with respect to a member who would have attained age 70% before January 1,
2020). In the event of the Participant's death after commencement of benefits, benefits shall be

paid subject to Article X1V. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27,
2016; AS AMENDED SEPTEMBER 25, 2020]

(d) Disability. Upon Severance from Employment with the Participating Employer
because of Disability, a Participant may elect to have benefits commence on a date which is no
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later than the required beginning date under Code Section 401(a)(9), as specified in Article XIV.
A Participant who is on leave without pay who becomes Disabled within the first six (6) months
of the leave shall be considered to have separated from service on account of Disability. The
commencement date must be no later than the required distribution date of Code
Section 401(a)(9). A Participant may change the commencement date of distribution of the
Account to a later date otherwise permitted under this Article, so long as the commencement date
meets the required distribution commencement date provisions of Code Section 401(a)(9). All
benefits shall be paid under a payment option under Section 12.2, subject to the restrictions in
Article XIV.

12.2. Payment Options.

@ The election of a payment option by a Participant or a Beneficiary under
Section 12.1 must be made no later than thirty (30) days before the commencement of such
benefits. Subject to restrictions established by the Administrator, the Plan shall permit payout
options in the form of lump sums, periodic payments of a fixed amount or fixed duration, or life
contingent annuities. Absent such an election, the Account will be paid in a lump sum. See
Acrticle XV for rollover distribution options.

(b) Participants (or Beneficiaries) may elect whether benefits should be paid from the
Rollover Account, the Employee Contribution Account, the Roth Contribution Account or the
Employer Contribution Account. In the absence of such an election, a benefit shall be paid first

from the Rollover Account, then from the Employee Contribution Account, then from the
Employer Contribution Account, and lastly from the Roth Contribution Account. [AS

AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(© Lump Sum Settlement. Notwithstanding anything in this Plan to the contrary, if
a_Participant’s Account balance is not greater than $5,000 (or such other lesser amount as
determined by the Trustees with respect to the Plan Years of Participating Employers following
the determination) at the time of Severance from Employment, the Administrator may effect a
lump sum distribution of a Participant’s Account, regardless of a Participant’s or Beneficiary’s
direction. If a lump sum distribution to be made under this Section is greater than $1,000 and it is
an eligible rollover distribution, and if the recipient of the distribution does not elect to have the
distribution paid directly to an eligible retirement plan specified by the recipient in a direct
rollover or does not elect to receive the distribution directly then the Administrator will pay the

distribution in a direct rollover to an individual retirement plan designated by the Administrator.
[AS AMENDED MARCH 31, 2021; EFFECTIVE AS OF MARCH 31, 2021]

12.3. Designated Beneficiary.

@ A Participant shall have the right to file with the Administrator an Applicable
Form designating the Beneficiary or Beneficiaries who shall receive the benefits payable under
the Plan in the event of the Participant's death. No Beneficiary designation shall take effect until
an Applicable Form is signed by the Participant and received and accepted by the Administrator.
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(b) A Participant shall have the right to designate at least one primary and contingent
Beneficiary and to indicate whether the Beneficiaries in each class are to share equally or
according to specified percentages. If a Beneficiary predeceases the Participant, the surviving
Beneficiaries in the same class (i.e., primary or contingent) will share among each other all
benefits in the same proportion as originally designated by the Participant. A contingent
Beneficiary shall receive benefit payments only if there is no surviving primary Beneficiary.

(© If the Participant dies without a valid Beneficiary form on file for this Plan and
he or she is a participant in the GMA Defined Contribution Plan, the Participant’s Beneficiary or
Beneficiaries for purposes of the GMA Defined Contribution Plan, if any, shall be the

Participant’s Beneficiary or Beneficiaries under this Plan. If the Participant dies without a valid
Beneficiary form on file for this Plan or for the GMA Defined Contribution Plan, the benefit
payments shall be made to the Participant’s surviving spouse, in which case the PartiCipant’s
surviving spouse shall be the designated Beneficiary under the Plan. If there is no surviving

spouse, then the benefit shall be paid to the Participant’s estate in a lump sum. In the event of
the death of a Beneficiary, after the Beneficiary has become entitled to receive benefits, the

remaining benefits shall be paid to the estate of the Beneficiary in a lump sum.

(d) The Beneficiary designation may be changed by the Participant in writing on the
Applicable Form at any time prior to Retirement. Only the last designation of a Beneficiary
prior to Retirement shall have effect, and any new designation of a Beneficiary invalidates,

supersedes, and revokes any prior designation, provided it is made on an Applicable Form signed
by the Participant and received and accepted by the Administrator. Notwithstanding any
provision to the contrary, a Beneficiary designation for this Plan shall control distribution of

benefits payable under this Plan over a subsequent Beneficiary designation for the GMA Defined
Contribution Plan. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

12.4. Voluntary In-Service Distribution. A Participant who is an active employee of
a Participating Employer may elect to receive a distribution of the Participant's entire Account
under the Plan before a Severance from Employment if the following requirements are met:

1) The Participant's entire Account balance does not exceed the amount specified in
Code Section 411(a)(11) or such other amount as determined by the Administrator on the date of
the distribution,

2 The Participant has not previously received an in-service distribution of the
Participant's Account, and

3 No amount has been deferred under the Plan with respect to the Participant during
the two-year period ending on the date of the in-service distribution.

This election must be made in accordance with the procedures established by the
Administrator.
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12.5. Unforeseeable Emergency Distributions. Notwithstanding any other provision
herein and subject to guidelines and requirements set forth in procedures established by the
Administrator, if a Participant or Beneficiary has an unforeseeable emergency before Severance
from Employment, the Participant may elect to receive a lump sum distribution equal to the
amount requested or, if less, the maximum amount determined under the Administrator's
procedures to be permitted to be distributed under this Section.

@ Procedures. The Administrator shall establish procedures to review and approve
or deny all requests for an unforeseeable emergency distribution. If the application for payment
is approved by the Administrator, payment shall be effected as soon as practicable thereafter.

(b) Unforeseeable Emergency Defined. An unforeseeable emergency is defined as a
severe financial hardship of the Participant resulting from: an illness or accident of the
Participant, the Participant's spouse, or the Participant's dependent (as defined in section 152(a));
loss of the Participant's property due to casualty (including the need to rebuild a home following
damage to a home not otherwise covered by homeowner's insurance, e.g., as a result of a natural
disaster); the need to pay for the funeral expenses of the Participant's spouse or dependent (as
defined in section 152(a) of the Code); or other similar extraordinary and unforeseeable
circumstances arising as a result of events beyond the control of the Participant. For example, the
imminent foreclosure of or eviction from the Participant's primary residence may constitute an
unforeseeable emergency. In addition, the need to pay for medical expenses, including non-
refundable deductibles, as well as for the cost of prescription drug medication, may constitute an
unforeseeable emergency. Except as otherwise specifically provided in this Section 12.5, neither
the purchase of a home nor the payment of college tuition is an unforeseeable emergency.

(© Unforeseeable Emergency Distribution Standard. Effective January 1, 2007, an
unforeseeable emergency is defined as a severe financial hardship of the Participant or the
Participant's primary beneficiary resulting from: an illness or accident of the Participant or the
Participant's primary beneficiary, the Participant's or the Participant's primary beneficiary's
spouse or dependent (as defined in Code Section 152 without regard to the Code Sections
152(b)(1), (b)(2), and (d)(1)(B)); loss of the Participant's or the Participant's primary
beneficiary's property due to casualty (including the need to rebuild a home following damage to
a home not otherwise covered by homeowner's insurance, e.g., as a result of a natural disaster);
the need to pay for the funeral expenses of the Participant's or Participant's primary beneficiary's
spouse or dependent (as defined in section 152 of the Code without regard to Code Section
152(b)(1), (b)(2), and (d)(1)(B)); or other similar extraordinary and unforeseeable circumstances
arising as a result of events beyond the control of the Participant or the Participant's primary
beneficiary. For example, the imminent foreclosure of or eviction from the Participant's or
Participant's primary beneficiary's primary residence may constitute an unforeseeable
emergency. In addition, the need to pay for medical expenses for the Participant or the
Participant's primary beneficiary, or of the Participant or the Participant's primary beneficiary's
spouse or dependent (as defined in section 152 of the Code without regard to Code Sections
152(b)(1), (b)(2), and (d)(1)(B)), including non-refundable deductibles, as well as for the cost of
prescription drug medication, may constitute an unforeseeable emergency. Except as otherwise
specifically provided in this Section 12.5, neither the purchase of a home nor the payment of
college tuition is an unforeseeable emergency. For purposes of this Section “primary
beneficiary” means an individual who is named as a bBeneficiary under the Plan and has an
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unconditional right to all or a portion of the Participant's Account Balance upon the death of the
Participant.

(d) Distribution Necessary to Satisfy Emergency Need. Distributions because of an
unforeseeable emergency may not exceed the amount reasonably necessary to satisfy the
emergency need (which may include any amounts necessary to pay any federal, state, or local
income taxes or penalties reasonably anticipated to result from the distribution).

(e Claim Procedures Applicable. The claim procedures of Article XX apply to the
decision of the Administrator concerning financial hardship.

()] Additional Restrictions. Only the Employee Contribution Account is available for
unforeseeable emergency distributions. A-Participating-Employermay-adepta—pelicy-whereby

pohiey—must—be—provided—to—thePlan—Administrate—[AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

12.6. No Plan Loans. Plan loans to Participants shall not be permitted.

12.7. Coronavirus-Related Distributions. Notwithstanding any other provision herein
and subject to the applicable provisions of section 2202 of the CARES Act and the guidelines
and requirements set forth in_procedures established by the Administrator, the following
provisions apply with respect to Coronavirus-Related Distributions and repayment thereof.

a) A "Coronavirus-Affected Individual" means a Partici

Participant is deceased):
(1) Who is diagnosed with SARS-CoV-2 or coronavirus disease 2019

collectively, “COVID-19) by a test approved by the Centers for Disease Control and

Prevention (including a test authorized under the Federal Food, Drug, and Cosmetic Act).

(2)  Whose spouse or dependent (as defined in section 152 of the Code) is
diagnosed with COVID-19 by a test approved by the Centers for Disease Control and
Prevention (including a test authorized under the Federal Food, Drug, and Cosmetic Act).

3 Who experiences adverse financial conseguences due to COVID-19 as a
result of:

(A)  being guarantined, being furloughed, laid off, or having work
hours reduced;

(B) _Dbeing unable to work due to the lack of childcare; or
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(C)  the closing or reduction in hours of a business that the Participant
Owns or operates.

4) Who experiences an adverse financial conseguence as a result of having a
reduction in pay (or self-employment income) due to COVID-19 or having a job offer
rescinded or start date for a job delayed due to COVID-109.

5) Who experiences an adverse financial consequence as a result of the
individual’s spouse or a member of the individual's household being guarantined, being
furloughed or laid off, having work hours reduced due to COVID-19, being unable to
work due to lack of childcare due to COVID-19, having a reduction in pay (or self-
employment income) due to COVID-19, or having a job offer rescinded or start date for a
job delayed due to COVID-19.

(6) Who experiences an adverse financial consequence as a result of closing

or reducing hours of a business owned or operated by his or her spouse or a member of
the individual's household due to COVID-19.

For purposes of this definition, a “member of the individual’s household” is an individual who
shares the individual’s principal residence.

b) A "Coronavirus-Related Distribution" means any distribution made from January 1
2020 and before December 31, 2020, to a Coronavirus-Affected Individual, to the extent that
such distribution, when aggregated with all other Coronavirus-Related Distributions to the
Coronavirus-Affected Individual (including the aggregate amount of such distributions from all
eligible retirement plans that can be treated as Coronavirus-Related Distributions), does not

exceed $100,000.

¢) A Participant who received a Coronavirus-Related Distribution may repay any or all

of such distribution to the Plan in one or more contributions, provided such Coronavirus-Related
Distribution is eligible for tax-free rollover treatment. Any such re-contribution:

(1)  Will be treated as having been made in a trustee-to-trustee transfer to the
Plan;

2) Must be made during the three-year period beginning on the day after the
date on which such distribution was received; and

(3) Cannot exceed the amount of such distribution.

(d) This provision shall become effective January 1, 2020. [AS AMENDED
SEPTEMBER 25, 2020]
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ARTICLE X1l - DOMESTIC RELATIONS ORDERS

13.1. General Provisions. Domestic relations orders which satisfy the requirements of
Code Section 414(p)(1)(A)(i) and 414(p)(1)(B), this Article, and the procedures established by
the Administrator or Service Manager for such orders shall be considered Plan-Approved
Domestic Relations Orders ("PADROs") and shall be honored by the Plan. The Plan shall not
honor any domestic relations orders issued by a court before January 26, 2004. The
Administrator (or Service Manager) is authorized to establish and amend procedures for the
determination of PADROSs consistent with the above-referenced Code provisions and this
Article.

13.2. Investments. During the period that the issue of whether an order satisfies the
applicable requirements of the Code and the procedures established by the Administrator or
Service Manager is under consideration, the investment direction of the Participant with respect
to the Participant's Accounts shall remain in effect, subject to a determination by the
Administrator or Service Manger that such investment direction would be contrary to a final
court order. After a determination has been made that a domestic relations order satisfies the
applicable requirements of the Code and the procedures established by the Administrator or
Service Manager and a separate Plan Account has been established for the alternate payee, the
alternate payee shall direct the investment of his or her Plan Account. The Administrator or
Service Manager shall direct the investment of an alternate payee's Account to a default
investment pursuant to Section 11.2 when there is no valid investment direction on file. The
alternative payee's Account shall be assessed administrative fees in the same amount and in the
same manner as a Participant's Account.

13.3. Distributions to Alternate Payees. Distribution of benefits to the alternate payee
shall commence as soon as administratively practicable after (i) a determination is made that the
order satisfies the applicable requirements of the Code and the procedures established by the
Administrator or Service Manager, and (ii) receipt by the Administrator or Service Manager of
the Applicable Forms for the election of benefits. In the event of an alternative payee's death,
any remaining benefits shall be payable solely to the alternate payee's estate, via the duly-
appointed and then-currently serving executor of the alternative payee's estate.

ARTICLE X1V - MINIMUM DISTRIBUTION RULES

14.1. Precedence. The requirements of this Article will take precedence over any
inconsistent provisions of the Plan.

14.2. Requirements of Treasury Requlations Incorporated. All distributions
required under this Article will be determined and made in accordance with the Treasury
regulations under Code Section 401(a)(9).

14.3. Time and Manner of Distribution.

@ The Participant's entire interest will be distributed, or begin to be distributed, to
the Participant not later than the Participant's Required Beginning Date.
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(b) If the Participant dies before distribution begins, the Participant's entire interest
will be distributed, or begin to be distributed, no later than as follows:

1) If the Participant's surviving spouse is the Participant's sole Designated
Beneficiary, then distributions to the surviving spouse will begin by December 31 of the calendar
year immediately following the calendar year in which the Participant died, or by December 31
of the calendar year in which the Participant would have attained age 72 (age 70%_for

distributions required to be made before January 1, 2020, with respect to a member who would
have attained age 70%2 before January 1, 2020), if later.

2 If the Participant's surviving spouse is not the Participant's sole Designated
Beneficiary, then distributions to the Designated Beneficiary may be made by lump sum, and
distribution must be made no later than December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

3) If there is no Designated Beneficiary as of September 30 of the year following the
year of the Participant’s death, the Participant's entire interest will be distributed by December 31
of the calendar year containing the fifth anniversary of the Participant's death.

4) If the Participant's surviving spouse is the Participant's sole Designated
Beneficiary and the surviving spouse dies after the Participant but before distributions to the
surviving spouse begin, this subsection (b), other than subsection (b)(2), will apply as if the
surviving spouse were the Participant.

For purposes of this subsection (b) and Section 14.5, unless subsection (b)(4) of this
Section applies, distributions are considered to begin on the Participant's Required Beginning
Date. If subsection (b)(4) of this Section applies, distributions are considered to begin on the
date the distributions are required to begin to the surviving spouse under subsection (b)(1) of this
Section. If distributions under an annuity purchased from an insurance company irrevocably
commence to the Participant before the Participant's Required Beginning Date (or to the
Participant's surviving spouse before the date distributions are required to begin to the surviving
spouse under subsection (b)(1) of this Section), the date distributions are considered to begin is
the date distributions actually commence.

Unless the Participant's interest is distributed in the form of an annuity purchased from an
insurance company or in a single sum on or before the Required Beginning Date, as of the first
Distribution Calendar Year distributions will be made in accordance with Sections 14.4 or 14.5.
If the Participant's interest is distributed in the form of an annuity purchased from an insurance
company, distributions thereunder will be made in accordance with the requirements of Code
Section 401(a)(9) and the Treasury regulations. [AMENDED SEPTEMBER 25, 2020]

14.4. Required Minimum Distributions During Participant's Lifetime.

€)) During the Participant's lifetime, the minimum amount that will be distributed for
each Distribution Calendar Year is the lesser of:

1) The quotient obtained by dividing the Participant's Account Balance by the
distribution period in the Uniform Lifetime Table set forth in section 1.401(a)(9)-9 of the
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Treasury regulations, using the Participant's age as of the Participant's birthday in the
Distribution Calendar Year; or

2 If the Participant's sole Designated Beneficiary for the Distribution Calendar Year
is the Participant's spouse, the quotient obtained by dividing the Participant's Account Balance
by the number in the Joint and Last Survivor Table set forth in section 1.401(a)(9)-9 of the
Treasury regulations, using the Participant's and spouse's attained ages as of the Participant's and
spouse's birthdays in the Distribution Calendar Year.

(b) Required minimum distributions will be determined under this Section beginning
with the first Distribution Calendar Year and up to and including the Distribution Calendar Year
that includes the Participant's date of death.

14.5. Required Minimum Distributions After Participant's Death.

@) Death on or After Date Distributions Begin.

1) If the Participant dies on or after the date distributions begin and there is a
Designated Beneficiary, the minimum amount that will be distributed for each Distribution
Calendar Year after the year of the Participant's death is the quotient obtained by dividing the
Participant's Account Balance by the longer of the remaining Life Expectancy of the Participant
or the remaining Life Expectancy of the Participant's Designated Beneficiary, determined as
follows:

1 The Participant's remaining Life Expectancy is calculated using the age of
the Participant in the year of death, reduced by one for each subsequent year.

2. If the Participant's surviving spouse is the Participant's sole Designated
Beneficiary, the remaining Life Expectancy of the surviving spouse is calculated for
each Distribution Calendar Year after the year of the Participant's death using the
surviving spouse's age as of the spouse's birthday in that year. For Distribution Calendar
Years after the year of the surviving spouse's death, the remaining Life Expectancy of the
surviving spouse is calculated using the age of the surviving spouse as of the spouse's
birthday in the calendar year of the spouse's death, reduced by one for each subsequent
calendar year.

3. If the Participant's surviving spouse is not the Participant's sole Designated
Beneficiary, the Designated Beneficiary's remaining Life Expectancy is calculated using
the age of the bBeneficiary in the year following the year of the Participant's death,
reduced by one for each subsequent year. [AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

(2) If the Participant dies on or after the date distributions begin and there is no
Designated Beneficiary as of September 30 of the year after the year of the Participant's death,
the minimum amount that will be distributed for each Distribution Calendar Year after the year
of the Participant's death is the quotient obtained by dividing the Participant's Account Balance
by the Participant's remaining Life Expectancy calculated using the age of the Participant in the
year of death, reduced by one for each subsequent year.
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(b) Death (on or before December 31, 2021) Before Date Distributions Begin.

1) If the Participant dies before the date distributions begin and there is a Designated
Beneficiary, the minimum amount that will be distributed for each Distribution Calendar Year
after the year of the Participant's death is the quotient obtained by dividing the Participant's
Account Balance by the remaining Life Expectancy of the Participant's Designated Beneficiary,
determined as provided in subsection (a) of this Section.

2 If the Participant dies before the date distributions begin and there is no
Designated Beneficiary as of September 30 of the year following the year of the Participant's
death, distribution of the Participant's entire interest will be completed by December 31 of the
calendar year containing the fifth anniversary of the Participant's death.

3) If the Participant dies before the date distributions begin, the Participant's
surviving spouse is the Participant's sole Designated Beneficiary, and the surviving spouse dies
before distributions are required to begin to the surviving spouse under Section 14.3(b)(1), this
subsection (b) will apply as if the surviving spouse were the Participant.

(© Death (on or after January 1, 2022) Before Date Distributions Begin

1) Notwithstanding the provisions above, if a Participant dies before their entire

Account balance is distributed, the Participant's entire interest will be distributed no later than as
follows:

1. If the Designated Beneficiary is not the Participant's surviving spouse, a
child of the employee who has not yet reached the age of majority, an individual who is
disabled or chronically ill, or an individual who is not more than ten years younger than
the employee, distributions after the Participant's death must be distributed no later than
December 31% of the calendar year containing the tenth (10") anniversary of the

Participant's death.

2. If the Designated Beneficiary is the Participant's surviving spouse, a child
of the employee who has not yet reached the age of majority, an individual who is
disabled or chronically ill, or an individual who is not more than ten (10) years younger
than the employee, distributions after the Participant's death must be made over a period
not to exceed the designated Beneficiary's life expectancy. Alternatively, the designated
Beneficiary may elect to receive a total distribution of the Participant's Account Balance
by no later than December 31st of the calendar year containing the tenth (10th

anniversary of the Participant's death.
[AMENDED SEPTEMBER 25, 2020]

14.6. Definitions for this Article.
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€)) "Designated Beneficiary” means the individual who is designated as the
bBeneficiary under Article XI and is the Designated Beneficiary under Code Section 401(a)(9)
and section 1.401(a)(9)-1, Q&A-4, of the Treasury regulations.

(b) "Distribution Calendar Year" means a calendar year for which a minimum
distribution is required pursuant to Section 401(a)(9) of the Code. For distributions beginning
before the Participant's death, the first Distribution Calendar Year is the calendar year
immediately preceding the calendar year which contains the Participant's Required Beginning
Date. For distributions beginning after the Participant's death, the first Distribution Calendar
Year is the calendar year in which distributions are required to begin under Section 14.3(b). The
required minimum distribution for the Participant's first Distribution Calendar Year will be made
on or before the Participant's Required Beginning Date. The required minimum distribution for
other Distribution Calendar Years, including the required minimum distribution for the
Distribution Calendar Year in which the Participant's Required Beginning Date occurs, will be
made on or before December 31 of that Distribution Calendar Year.

(© "Life Expectancy" means life expectancy as computed by use of the Single Life
Table in section 1.401(a)(9)-9 of the Treasury regulations.

(d) "Participant's Account Balance™ means the Account balance as of the last
valuation date in the calendar year immediately preceding the Distribution Calendar Year
(valuation calendar year) (i) increased by the amount of any contributions or forfeitures allocated
to the Participant's Account Balance in the valuation calendar year and (ii) decreased by
distributions made in the valuation calendar year. The Participant's Account Balance for the
valuation calendar year includes any amounts rolled over or transferred to the Plan either in the
valuation calendar year or in the Distribution Calendar Year if distributed or transferred in the
valuation calendar year.

(e) "Required Beginning Date™" means April 1 of the calendar year following the later
of (i) the calendar year in which the Participant reaches age seventy-two (72) (age seventy and
one-half (70%2)_for distributions required to be made before January 1, 2020, with respect to a
member who would have attained age 70% before January 1, 2020), or (ii) the calendar year in

which the Participant retires from a Participating Employer.
[AMENDED SEPTEMBER 25, 2020]

14.7. No Expansion of Payment Options. Nothing in this Article shall provide any
individual entitled to a benefit under this Plan a benefit or payment option to which such
individual would not otherwise be entitled pursuant to the provisions of the Plan.

14.8. 2020 Waiver of Required Minimum Distributions

€)) Notwithstanding Sections 14.4 and 14.5 above, whether a Participant or
Designated Beneficiary who would have been required to receive a required minimum
distribution 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

required minimum distributions), and who would have satisfied that requirement by receiving

distributions that are either (1) equal to the 2020 required minimum distributions, or (2) one or
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more payments (that include the 2020 required minimum distributions) in a series of

substantially equal periodic payments made at least annually and expected to last 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 required
minimum distributions), will receive those distributions is determined in accordance with Section

14.8(b) below. Notwithstanding Section 14.8(b) below, a Participant or Beneficiary will be given
the opportunity to elect whether or not to receive those distributions. In addition, notwithstanding
Section 15.1, and solely for purposes of applying the direct rollover provisions of the Plan,
certain additional distributions in 2020 will be treated as eligible rollover distributions.

(b) A Participant or Beneficiary who would have been required to receive a 2020
required minimum _distribution will not receive this distribution unless the Participant or
Beneficiary chooses to receive the distribution.

[AMENDED SEPTEMBER 25, 2020]

ARTICLE XV - ELIGIBLE ROLLOVER FROM THIS PLAN

15.1. Plan Distributions and Withholding Requirements.

@ To the extent required by applicable provisions of the Code and regulations issued
thereunder, a Distributee may elect, at the time and in the manner prescribed by the
Administrator, to have any portion of an Eligible Rollover Distribution paid directly to an
Eligible Retirement Plan specified by the Distributee in a Direct Rollover.

(b) A direct rollover for an Eligible Rollover Distribution or any portion thereof from
a Roth Contribution Account shall only be made to another designated Roth account under an
applicable retirement plan described in Code Section 402A(e)(1) of the Code or to a Roth IRA

described in Code Section 408A, and only to the extent the rollover is permitted under Code
Section 402(c). [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(©) For purposes of the direct rollover provisions of the Plan, 2020 required minimum

distributions will be treated as an Eligible Rollover Distribution in 2020. [AMENDED
SEPTEMBER 25, 2020]

15.2. Definitions. The following definitions shall apply to this Article:

€)) An "Eligible Rollover Distribution™ is any distribution under Article XII of all or
any portion of the balance to the credit of the Distributee, except that an Eligible Rollover
Distribution does not include: (i) any distribution that is one of a series of substantially equal
periodic payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the Distributee’s
designated bBeneficiary, or for a specified period of ten (10) years or more; (ii) any distribution
to the extent such distribution is required under Code Section 401(a)(9); (iii) the portion of any
distribution that is not includable in gross income; or (iv) any distribution which is made upon
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the hardship of the Distributee. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE
27, 2016]

(b) An "Eligible Retirement Plan” is an individual retirement account described in
section 408(a) of the Code, an individual retirement annuity described in section 408(b) of the
Code, an annuity plan described in section 403(a) of the Code, a qualified trust described in
section 401(a) of the Code that accepts the distributee's eligible rollover distribution or an
annuity contract described in Code Section 403(b), an eligible plan under Code Section 457(b)
which is maintained by a state, political subdivision of a state, or any agency or instrumentality
of a state or political subdivision of a state and which agrees to separately account for amounts
transferred into such plan from this Plan, and, effective January 1, 2008, a Roth IRA described in
section 408A of the Code. The definition of Eligible Retirement Plan shall also apply in the case
of a distribution to a surviving spouse, or to a spouse or former spouse who is the alternate payee
under a qualified domestic relations order, as defined in Code Section 414(p). The definition of
an Eligible Retirement Plan for a nonspouse designated bBeneficiary of a deceased participant
means an individual retirement annuity account established for the purpose of receiving a
distribution from this Plan and treated as an inherited individual retirement account or annuity
(within the meaning of Code Section 408(d)(3)(C)).

(© A “distributee” includes an employee, former employee, and, effective
January 1, 2010, a nonspouse designated bBeneficiary (as defined in section 401(a)(9)(E) of the
Code) of a deceased Participant. In addition, the employee's or former employee's surviving
spouse and the employee's or former employee's spouse or former spouse who is the alternate
payee under a qualified domestic relations order, as defined in section 414(p) of the Code, are
distributees with regard to the interest of the spouse or former spouse. [AS AMENDED JUNE
27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(d) A "Direct Rollover" is a payment by the Plan to the Eligible Retirement Plan
specified by the Distributee.

15.3. Notice Requirements. Effective January 1, 2007, not fewer than 30 nor more
than 180 days before a Plan distribution, the Administrator shall provide the recipient with a
written tax explanation as required by Code Section 402(f), if applicable, including an
explanation of (i) the direct transfer of benefits, if applicable; (ii) the applicability of withholding
taxes; (iii) the availability of direct transfers or rollovers; (iv) the availability of the special
forward income averaging of Code Section 402(d); and (v) the applicability of such provisions to
an alternate payee under Code Section 402(e). Notwithstanding the preceding sentence, a
distribution may begin fewer than 30 days after the notice described in the preceding sentence is
given, provided that:

(1)  the Administrator clearly informs the Participant that the Participant has a right to
a period of at least 30 days after receiving the notice to consider the decision of whether or not to
elect a distribution (and, if applicable, a participant distribution option), and

2 the Participant, after receiving a notice, affirmatively elects a distribution.
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ARTICLE XVI - ELIGIBLE ROLLOVERS TO THIS PLAN

16.1. Rollovers from Governmental 457(b) Plans. To the extent permitted by the
applicable provisions of the Code and regulations issued thereunder, a Participant may contribute
to the Plan in cash as a rollover contribution a qualified rollover amount from a governmental
deferred compensation plan under Code Section 457(b), provided that the Administrator, in its
discretion, determines that the contribution satisfies all applicable requirements of the Code. A
rollover contribution shall be allocated to the Rollover Account in the Participant's Account as of
the date of the contribution. Unless otherwise directed by the Participant, in accordance with
procedures established by the Service Manager, the Participant's Rollover Account shall be
invested in the same manner as the Participant's Employee Contribution Account. The
Participant's Rollover Account shall be available for distribution, under the payment options set
forth in Section 12.2, at any time at the direction of the Participant, subject to any applicable
penalties or other distribution requirements under the Code (including, but not limited to, Article
XIV).

16.2. Rollovers from other Eligible Retirement Plans. Prior to and as of the effective
date of this Restated Plan, only eligible rollovers from a governmental deferred compensation
plan under Code Section 457(b) shall be accepted by the Plan. In the event that the Service
Manager establishes a procedure under which all amounts received from a qualified plan,
individual retirement account or annuity, or a tax-sheltered 403(b) plan would be separately
accounted for, a Participant may contribute to the Plan in cash as a rollover contribution a
qualified rollover amount from a qualified plan under Code Section 401(a), an annuity plan
under Code Section 403(a), an individual retirement account or annuity, or a tax-sheltered
annuity under Code Section 403(b), provided that the Administrator, in its discretion, determines
that the contribution satisfies all applicable requirements of the Code.

16.3. Rollovers of Roth Contributions. If a Participant has a Roth Contribution

Account under the Plan, to the extent an eligible rollover distribution paid to the Plan consists of
amounts distributed from a designated Roth account which was under an applicable retirement

lan described in Code Section 402A(e)(1)(C), and only to the extent the rollover is permitted
under Code Section 402(c), such amounts shall be credited to the Participant’s Roth Contribution
Account. If rollovers from other retirement plans are accepted to the Plan under Section 16.2,
then under_this Section 16.3 the Plan may accept a rollover of amounts distributed from a

designated Roth account which was under an applicable retirement plan described in Code
Section 402A(e)(1), to the extent the rollover is permitted under Code Section 402(c), and such

amounts shall be credited to the Participant’s Roth Account. [AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

ARTICLE XVII - PARTICIPATING EMPLOYER OBLIGATIONS

Each Participating Employer is required to: (i) remit contributions on a timely basis
pursuant to Articles 1V, V and VI_in the form and manner required by the Administrator; (ii)
notify the Administrator of any change in the Adoption Agreement at least thirty (30) days prior
to the proposed effective date of the change; (iii) provide and/or distribute any reports,
information, or notices as required by the Administrator; and (iv) comply with all requirements
of the Plan. The Participating Employer will also be responsible for ensuring that all of its
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arrangements, treated as a single plan, comply with the applicable requirements of Code Section
457 and Regulations, including, but not limited to, the coordination of limitations on Annual
Deferrals (including the basic limit, age 50 catch-up limit, and special 457 catch-up limit under
Article V1), corrections of excess deferrals (Section 6.7), and plan-to-plan transfers (Article
XVIII). The Plan for a Participating Employer who fails to comply with its obligations under the
Plan may be terminated by the Trustees in their discretion. A Participating Employer shall not
be liable for losses arising from expense charges of any kind or from depreciation or shrinkage in
the value of investments made under this Plan. [AMENDED SEPTEMBER 25, 2020]

ARTICLE XVIII - PLAN TO PLAN TRANSFERS

18.1. Direct Transfers Among Plans of the Same Employer. A transfer from this
Plan to another eligible governmental plan of the same Employer and a transfer to this Plan from
another eligible governmental plan of the same Employer is permitted under the following
conditions:

(@) The transfer is from an eligible governmental plan to another eligible
governmental plan of the same employer (and, for this purpose, the employer is not treated as the
same employer if the participant's compensation is paid by a different entity);

(b) The transferor plan provides for transfers;
(© The receiving plan provides for the receipt of transfers;

(d) The participant or beneficiary whose amounts deferred are being transferred will
have an amount deferred immediately after the transfer at least equal to the amount deferred with
respect to that pParticipant or bBeneficiary immediately before the transfer; and

(e The pParticipant or bBeneficiary whose deferred amounts are being transferred is
not eligible for additional annual deferrals in the receiving plan unless the pParticipant or
bBeneficiary is performing services for the entity maintaining the receiving plan. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

18.2. Plan-to-Plan Transfers from the Plan to the Plan of Another Employer.

@ At the direction of the Participating Employer, the Administrator may permit a
class of Participants and Beneficiaries to elect to have all or any portion of their Account Balance
transferred to another eligible governmental plan within the meaning of section 457(b) of the
Code and section 1.457 2(f) of the Income Tax Regulations. A transfer is permitted under this
Section 18.2(a) for a Participant only if the Participant has had a Severance from Employment
with the Participating Employer and is an employee of the entity that maintains the other eligible
governmental plan. Further, a transfer is permitted under this Section 18.2 (a) only if the other
eligible governmental plan provides for the acceptance of plan-to-plan transfers only with respect
to the Participants and Beneficiaries and for each Participant and Beneficiary to have an amount
deferred under the other plan immediately after the transfer at least equal to the amount
transferred.
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(b) Upon the transfer of assets under this Section 18.2, the Plan's liability to pay
benefits to the Participant or Beneficiary under this Plan shall be discharged to the extent of the
amount so transferred for the Participant or Beneficiary. The Administrator may require such
documentation from the receiving plan as it deems appropriate or necessary to comply with this
Section 18.2 (for example, to confirm that the receiving plan is an eligible governmental plan
under paragraph (a) of this Section 18.2, and to assure that the transfer is permitted under the
receiving plan) or to effectuate the transfer pursuant to section 1.457-10(b) of the Income Tax
Regulations.

18.3. Plan-to-Plan _Transfers to the Plan. At the direction of the Participating
Employer, the Administrator may permit a class of Participants who are participants in another
eligible governmental plan under section 457(b) of the Code to transfer assets to the Plan as
provided in this Section. Such a transfer is permitted only if the other plan provides for the
direct transfer of each Participant's interest therein to the Plan. The Administrator may require in
its sole discretion that the transfer be in cash or other property acceptable to the Administrator.
The Administrator may require such documentation from the other plan as it deems necessary to
effectuate the transfer in accordance with section 457(e)(10) of the Code and section 1.457-10(b)
of the Income Tax Regulations and to confirm that the other plan is an eligible governmental
plan as defined in section 1.457-2(f) of the Income Tax Regulations. The amount so transferred
shall be credited to the Participant's Account and shall be held, accounted for, administered and
otherwise treated in the same manner as an Annual Deferral by the Participant under the Plan,
except that the transferred amount shall not be considered an Annual Deferral under the Plan in
determining the maximum deferral under Article V1.

18.4. Permissive Service Credit Transfers.

@ If a Participant is also a participant in a tax-qualified defined benefit
governmental plan (as defined in section 414(d) of the Code) that provides for the acceptance of
plan-to-plan transfers with respect to the Participant, then the Participant may elect to have any
portion of the Participant's Account Balance transferred to the defined benefit governmental

plan; provided, however, that no portion of the Participant’s Account balance attributable to Roth
Contributions_may be transferred under this Section 18.4(a). A transfer under this Section

18.4(a) may be made before the Participant has had a Severance from Employment. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(b) A transfer may be made under Section 18.4(a) only if the transfer is either for the
purchase of permissive service credit (as defined in section 415(n)(3)(A) of the Code) under the
receiving defined benefit governmental plan or a repayment to which section 415 of the Code
does not apply by reason of section 415(k)(3) of the Code.

18.5. Direct Transfers to this Plan. Subject to the approval of the Administrator, this
Plan shall accept cash transfers of Participants' accounts maintained under an eligible Section
457 plan directly to this Plan.
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ARTICLE XIX - ADMINISTRATION OF PLAN

19.1. Compliance with Code Section 457. At all times, the Plan shall be administered
in accordance and construed to be consistent with Section 457 of the Code and its accompanying
regulations.

19.2. Duties and Powers of the Trustees. The Trustees shall have the authority to
control and manage the operation and administration of the Plan and shall be a named fiduciary
of the Plan.

@) The Trustees shall have such power and authority (including discretion with
respect to the exercise of that power and authority) as may be necessary, advisable, desirable or
convenient to enable the Trustees to carry out their duties under the Plan. The Trustees also have
the powers and duties specified in the Trust Agreement. By way of illustration and not
limitation, the Trustees are empowered and authorized:

1. to establish procedures with respect to administration of the Plan, not
inconsistent with the Plan and the Code, and to amend or rescind such procedures;

2. to determine, consistent with the Plan, applicable law, rules or regulations,
all questions of law or fact that may arise as to the eligibility for participation in the Plan
and eligibility for distribution of benefits from the Plan, and the status of any person
claiming benefits under the Plan, including without limitation, Participants, former
Participants, Beneficiaries, Employees and former Employees;

3. pursuant to Article XII of the Plan, to make payments from the Trust Fund
to Participants, their Beneficiaries and other persons as the Trustees may determine;

4. to contract with one or more Service Managers to perform education,
enrollment, and administrative services under this Plan;

5. to accept service of legal process;

6. subject to and consistent with the Code, to construe and interpret the Plan
as to administrative issues and to correct any defect, supply any omission or reconcile
any inconsistency in the Plan with respect to same.

(b) Any action by the Trustees, which is not found to be an abuse of discretion, shall
be final, conclusive and binding on all individuals affected thereby. The Trustees may take any
such action in such manner and to such extent as the Trustees in their sole discretion may deem
expedient and the Trustees shall be the sole and final judge of such expediency.

(©) The Trustees may delegate any power or duty to the Administrator except where
the Trustees are required to review an action by the Administrator.

19.3. Advice. The Trustees may employ one (1) or more persons to render advice with
regard to their responsibilities under the Plan.
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19.4. Delegation by Trustees. In addition to the powers stated in Section 19.2, the
Trustees may from time to time delegate to an individual, committee or organization certain of
their fiduciary or other responsibilities under the Plan. Any such individual, committee or
organization shall remain a fiduciary until the delegation of fiduciary duty is revoked by the
Trustees, which revocation may be without cause and without advance notice. Such individual,
committee or organization shall have such power and authority with respect to delegated
fiduciary or other responsibilities as the Trustees have under the Plan.

19.5. FEiduciary Insurance. The Trustees may require the purchase of fiduciary
liability insurance for any of their fiduciaries to cover liability or losses occurring by reason of
the act or omission of a fiduciary.

19.6. Payment of Benefits.

@) Payments to Minors and Incompetents. If a Participant or Beneficiary entitled to
receive any benefits hereunder is a minor or is adjudged to be legally incapable of giving valid
receipt and discharge for such benefits, or is deemed so by the Administrator, benefits will be
paid to such person as the Administrator may designate for the benefit of such Participant or
Beneficiary. Such payments shall be considered a payment to such Participant or Beneficiary and
shall, to the extent made, be deemed a complete discharge of any liability for such payments
under the Plan.

(b) Correctness of Actions. The Trustees or Administrator, if in doubt concerning the
correctness of its action in making a payment of a benefit, may suspend payment until satisfied
as to the correctness of the payment or the person to receive the payment, or may file, in any
state court of competent jurisdiction, a suit, in such form as it considers appropriate, for legal
determination of the benefits to be paid and the persons to receive them. The Trustees or
Administrator may also bring a suit or take such other action as it deems appropriate in the case
of questions involving investment directions. The Trustees and Administrator shall comply with
the final order of the court in any such suit, and Participants, Beneficiaries, and Participating
Employers shall be bound thereby insofar as such order affects the benefits payable under this
Plan or the method or manner of payment.

19.7. Limitation on Recovery. Participating Employers, Participants, and
Beneficiaries (or their estates, if applicable) may not seek recovery against the Trustees, GMA or
any employee or agent of the Trustees, for any loss sustained by any Participating Employer,
Participant, or Beneficiary (or estate, if applicable) due to the nonperformance of their duties,
negligence or any other misconduct of the above-named persons. Participants and Beneficiaries
(or their estates, if applicable) may not seek recovery against Participating Employers or any
employee or agent of the Participating Employer, for any loss sustained by the Participant or
Beneficiary (or their estates, if applicable) due to the nonperformance of their duties, negligence
or any other misconduct of the above-named persons. [AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

This paragraph shall not, however, excuse fraud or a wrongful taking by any person.
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ARTICLE XX - CLAIMS PROCEDURE

20.1. Claims Procedure: Service Manager. Any Participant may present a claim in
writing to the Service Manager for any issue involving the Participant's Account investments or
record-keeping. In addition, the Administrator may refer such issues to the Service Manager for
review and resolution. The Service Manager shall utilize the protocol agreed to with the
Administrator. The Service Manager shall resolve any such claim presented to it. If a
Participant is not satisfied with the resolution determined by the Service Manager, the Participant
may request in writing a claim review under Section 20.4.

20.2. Claims Procedure: Employer. Any Participant may present a claim in writing
to the Participant's Employer for any issue involving eligibility. In addition, the Administrator
may refer such issues to the Employer for review and resolution. The Employer shall resolve
any such claim presented to it. If a Participant is not satisfied with the resolution determined by
the Employer, the Participant may request in writing a claim review under Section 20.4.

20.3. Claims Procedure: Administrator. The Administrator shall have sole discretion
to determine, based upon the issue(s) raised, if a claim should be resolved by the Service
Manager, the Employer, or the Administrator pursuant to Sections 20.1, 20.2, or 20.3,
respectively. A Participant, Beneficiary, or other person claiming benefits under this Plan
("Claimant™) may present a claim in writing to the Administrator for any issue not covered by
Section 20.1 or 20.2. The Administrator shall resolve any such claim presented to it in
accordance with the procedure specified in Section 20.4(b) - (d). If the Claimant is not satisfied
with the resolution determined by the Administrator, the Claimant may appeal the
Administrator's decision under Section 20.5.

20.4. Claims Review.

@ Within thirty (30) days after the Claimant is notified of a decision under
Section 20.1 or 20.2, the Claimant may submit a written request for review of the decision by the
Administrator. If such request is not filed within thirty (30) days, the decision of the Service
Manager or Employer, as applicable, shall be final and binding. The thirty-day period may be
waived by the Trustees for good cause shown.

(b) The Administrator shall within ninety (90) days provide adequate notice in
writing to any Claimant as to its decision on any review. Such notice shall be written in a
manner calculated to be understood by the Claimant. If such claim is denied by the
Administrator, in whole or in part, such notice shall set forth:

1. the specific reasons for such denial,

2. specific reference to any pertinent provisions of the Plan on which denial
is based,

3. a description of any additional material or information necessary for the

claimant to perfect the claim and an explanation of why such material or information is
necessary, and
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4. an explanation of the appeals procedure for the Plan.

(c) The Administrator shall act as a fiduciary in making a full and fair review of such
claim.

(d) The Claimant or a duly authorized representative may review any Plan document
which is pertinent to the claim and may submit issues and comments to the Administrator in
writing at any time prior to the issuance of the Administrator's decision on review.

20.5. Appeals Procedure.

@) Within sixty (60) days after receipt by the Claimant of notification of denial under
Section 20.3 or 20.4, the Claimant shall have the right to present a written appeal to the Trustees,
including submission of any additional material that is pertinent to the claim. If such appeal is
not filed within the sixty (60) day period, the decision of the Administrator shall be final and
binding.

(b) A decision by the Trustees shall be made no later than sixty (60) days after its
receipt of the appeal. However, if the Trustees decide that a hearing at which the claimant or his
duly authorized representative may be present is necessary and such a hearing is held, such
decision shall be rendered as soon as possible, but not later than one hundred twenty (120) days
after their receipt of the appeal. Any such decision of the Trustees shall be in writing and shall
provide adequate notice to the claimant setting forth the specific reasons for any denial and
written in a manner calculated to be understood by a Participant. Any such decision by the
Trustees shall be final and binding.

20.6. Report to Trustees Concerning Claims and Appeals. The Administrator shall
present a quarterly summary to the Trustees concerning any claim or appeal under this Article.

ARTICLE XXI - AMENDMENT OF THE PLAN

21.1. Amendment of the Master Plan and the Adoption Agreement.

@ Subject to the provisions of any applicable law, the Trustees and the
Administrator may at any time amend or modify this Master Plan without the consent of the
Participating Employers or of Participants (or any Beneficiaries thereof). Any modification,
alteration, or amendment of the Master Plan, made in accordance with this Section, may be made
retroactively, if deemed necessary or appropriate by the Trustees. A certified copy of the
resolution of the Trustees making such amendment shall be delivered to the Administrator, and
the Master Plan shall be amended in the manner and effective as of the date set for in such
resolution, and the Participating Employers, Employees, Participants, Beneficiaries, Trustees,
and the Administrator shall be bound by the amendment. A Participating Employer may not
amend the Master Plan in any way.

(b) Subject to the provisions of any applicable law, the Trustees and the
Administrator may at any time amend or modify the form of the Adoption Agreement with the
consent of the Participating Employers unless otherwise required under Section 21.2.

37—
CONFORMED COPY April 1, 2021

72



21.2. Amendment for Eligible Plan Status. It is the intent of the Trustees that the
Plan shall be and remain an eligible plan under the provisions of Code Section 457 and that the
Trust be exempt from tax under Code Section 457. The Trustees shall promptly submit the
Master Plan for approval under the Code and all expenses incident thereto shall be borne by the
Trust. The Trustees may make any modifications, alterations, or amendments to the Master Plan,
Adoption Agreement, or Addendum necessary to obtain and retain approval of the Secretary of
the Treasury or his delegate as may be necessary to establish and maintain the status of the Plan
as an eligible plan under the Code or other federal legislation, as now in effect or hereafter
enacted, and the regulations issued thereunder. Any modification, alteration, or amendment of
the Master Plan, Adoption Agreement, or Addendum, made in accordance with this Section, may
be made retroactively, if necessary or appropriate. A certified copy of the resolution of the
Trustees making such amendment shall be delivered to the Administrator, and the Master Plan,
Adoption Agreement, or Addendum shall be amended in the manner and effective as of the date
set forth in such resolution, and the Participating Employers, Participants, Beneficiaries,
Trustees, the Administrator and all others having any interest under the Plan shall be bound
thereby.

21.3. Amendment of Adoption Agreement and/or Addendum by Participating
Employer. The Governing Authority shall have the right at any time to amend, in whole or in
part, any or all of its elections under of the Adoption Agreement and/or Addendum; provided,
however, that no such amendment shall:

@ Deprive any Participant or Beneficiary of any of the benefits to which the
Participant or Beneficiary is entitled under this Plan with respect to amounts credited prior to the
effective date of the amendment; or

(b) Authorize or permit any part of the Trust Fund to be diverted to purposes other
than for the exclusive benefit of Participants or their Beneficiaries; or

(©) Become effective until approved by the Trustees. In order to be approved by the
Trustees, any amendment must comply with all applicable state and federal laws, including Code
Section 457(b), and the Master Plan. If the Trustees do not approve an amendment, the Trustees
or Administrator shall continue to administer the Plan as if such amendment had not been made.

21.4. Effective Date of Amendments. If an amendment limits or otherwise restricts
the deferral or distribution rights of the Participants, the amendment shall become effective on
the first day of the month following the giving of not less than forty-five (45) days prior notice of
the amendment. If the amendment was made by the Trustees, notice shall be deemed given
when the amendment is posted in the office of the Administrator and is sent to each Participating
Employer. If the amendment was made by the Participating Employer, notice shall be deemed
given when the amendment is posted in the office of the Participating Employer and is sent to the
Administrator. No amendments shall deprive any Participant of any of the benefits to which the
Participant is entitled under this Plan with respect to amounts credited prior to the effective date
of the amendment.
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If the Plan is amended or modified, the Administrator shall nonetheless be responsible for
the supervision and the payment of benefits resulting from amounts contributed prior to the
amendment or modifications in accordance with this Article.

ARTICLE XXII - FROZEN PLANS AND PLAN TERMINATION

22.1. Frozen Plan by Participating Employer. A Participating Employer may
terminate or freeze its participation in the Plan if it takes the following actions:

@ The Governing Authority of the Participating Employer must pass a resolution

terminating its participation in the Plan or freezing its Employees' rights to participate in the
Plan.

(b) The resolution must specify when the Plan will be closed to any additional
participation by Eligible Employees, which date must be at least sixty (60) days after the
adoption of the resolution.

(© The resolution must be submitted to the Trustees.

The Trustees shall determine whether the resolution complies with this Section, and all
applicable federal and state laws, and shall determine an appropriate effective date for the Plan

termination or freezing of Employer participation. which-date-shal-be-nro-taterthan-twelve(12)
monthsfrom-the Trustees' receipt-of thereselution—The Administrator shall provide appropriate

forms to the Participating Employer and the Participants to terminate or freeze ongoing
participation. Distributions under the Plan of existing accounts to these Participants and
Beneficiaries affected by the termination, or to Participants affected by the freeze, are subject to
Article XIl. However, if the Participating Employer requests a plan-to-plan transfer of Plan
assets with respect to the Participating Employer's Employees who are Participants, the Trustees
may in their discretion make the transfer. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS
OF JUNE 27, 2016]

22.2. Discontinuance of Contributions. At the discretion of the Trustees, a
Participating Employer who fails to make contributions for a period of one (1) year or who fails
to make timely contributions over a period of one (1) year shall be considered to have frozen
participation.

22.3. Effect of Plan Termination or Freeze ingPlan by Participating Employer. In

the case of the complete or partial termination or freezing of the Plan as to one (1) or more
Participating Employers, including a freeze arising from the discontinuance and/or delinquency
of contributions, the affected portion of the Trust Fund shall continue to be held pursuant to the
direction of the Trustees, for the benefit of affected Participants pursuant to Article XIl. The
Plan shall remain in full effect with respect to each Participating Employer that does not

terminate its participation in the Plan on behalf of its Employees, freeze-its-participation-in-the
Plan-en-behal-of-its-Employees; or whose participation is not frozen by the Trustees. In the case
of a complete termination of the Plan as to one (1) or more Participating Employers, the Trustees
must distribute all assets of the Trust Fund as to such Participating Employer to Participants and
Beneficiaries as soon as administratively practicable after the termination of the Plan, pursuant to
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benefit options under Article XIlI, or, if applicable, such assets may be transferred to the trust of a
successor plan. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

22.4. Termination of the Entire Plan. This Plan in its entirety may be terminated at
any time by official action of the Trustees, with notice to all Participating Employers and
Participants. The last date for contributions and earnings to be credited to Participant Accounts
must be specified in the Trustees' official action and must be no sooner than ninety (90) days
after the adoption of the official action. In the event of a complete Plan termination, the Trustees
must distribute all assets of the Trust Fund to Participants and Beneficiaries as soon as
administratively practicable after the termination of the Plan, pursuant to benefit options under

Acrticle XIlI,_or, if applicable, such assets may be transferred to the trust of a successor plan. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

ARTICLE XXIII - NONASSIGNABILITY

23.1. Nonassignment. No Participant, Beneficiary (or estate, if applicable) or designee
may commute, sell, assign, transfer or otherwise convey the right to receive any payment under
the Plan. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

23.2. Rights.

@ Except as provided in Article XIII concerning Plan-Approved Domestic Relations
Orders, and Section 23.2(b), the rights of Participants and Beneficiaries under this Plan shall not
be subject to the rights of their creditors, and shall be exempt from execution, attachment, prior
assignment or any other judicial relief or order for the benefit of creditors or other third person.

(b) Notwithstanding Section 23.2(a), the Administrator may pay from a Participant's
or Beneficiary's Account the amount the Administrator finds is lawfully demanded under a levy
issued by the Internal Revenue Service with respect to the Participant or Beneficiary or is sought
to be collected by the United States Government under a judgment resulting from an unpaid tax
assessment against the Participant or Beneficiary.

ARTICLE XXIV - MISCELLANEQOUS

24.1. Federal Taxes. The Trustees, the Participating Employers, and the Administrator
do not guarantee that any particular Federal or State income, payroll or other tax consequence
will occur because of participation in this Plan.

24.2. Contract. This Plan, the Adoption Agreement, and the Participation Agreement,
including any properly adopted or executed amendments thereof, shall constitute the total
agreement or contract between the Participating Employer and any Participant regarding the
Plan. No oral statement regarding the Plan may be relied upon by any Participant or other
person.

24.3. Conflicts. In resolving any conflict between provisions of the Plan and in
resolving any other uncertainty as to the meaning or intention of any provision of the Plan, the
interpretation that (i) causes the Plan to constitute an eligible plan under the provisions of Code
Section 457 and the Trust to be exempt from tax under Code Section 457, (ii) causes the Plan to
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comply with all applicable requirements of the Code, and (iii) causes the Plan to comply with all
applicable Georgia statutes and rules, shall prevail over any different interpretation.

24.4. Limitation on Rights. Neither the establishment or maintenance of the Plan
(including the Adoption Agreement), nor any amendment thereof nor any act or omission under
the Plan (or resulting from the operation of the Plan) shall be construed:

@) As conferring upon any Participant, Beneficiary (or their estate, if applicable) or
any other person a right or claim against the Trust, Trustees, Participating Employer, or

Administrator, except to the extent that such right or claim shall be specifically expressed and
provided in the Plan;

(b) As creating any responsibility or liability of the Participating Employer for the
validity or effect of the Plan;

(© As a contract between the Participating Employer and any Participant or other
person (or estate, if applicable); [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE
27, 2016]

(d) As being consideration for, or an inducement or condition of, employment of any
Participant or other person, or as affecting or restricting in any manner or to any extent
whatsoever the rights or obligations of the Participating Employer or any Participant or other
person to continue or terminate the employment relationship at any time; or

(e As giving any Participant the right to be retained in the service of the Participating
Employer or to interfere with the right of the Participating Employer to discharge any Participant
or other person at any time.

24.5. USERRA Compliance. Notwithstanding any provisions of this Plan to the
contrary, contributions, benefits, and service credit with respect to qualified military service shall
be provided in accordance with the Uniformed Services Employment and Reemployment Rights
Act of 1994 ("USERRA") [as codified at Chapter 43, Title 38, of the United States Code]; Code
Section 414(u); and Code Section 401(a)(37), as amended from time to time.

For purposes of this section, "qualified military service” means any service in the
uniformed services as defined in USERRA by any individual if such individual is entitled to
reemployment rights under USERRA with respect to such service.

A Participant, whose employment is interrupted by qualified military service or who is on
a leave of absence for qualified military service who timely resumes employment with the
Participating Employer in accordance with USERRA, may elect to make-up deferral
contributions to the Plan in accordance with Code Section 414(u) reduced by deferral
contributions under Code Section 457(b), if any, actually made for the Participant during the
period of such interruption or leave. Except to the extent otherwise provided under Code Section
414(u), this right applies for five (5) years following such resumption of employment (or, if
shorter, for a period equal to three (3) times the period of the interruption or leave). Such
contribution by the Participant may only be made during such period and while the Participant is
employed by the Participating Employer.
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If such Participant elects to make such make-up contributions, then the Participating
Employer shall make-up the related Employer Contributions which would have been required
had such contributions actually been made during the period of qualified military service. The
make-up contributions by the Participating Employer shall be made as soon as practicable after
the Participant makes such make-up contributions.

If the Participant timely resumes employment in accordance with USERRA after a
qualified military leave, the Participating Employer shall make any other Employer Contribution
that would have been made if the Participant had remained employed during the Participant's
qualified military service. Such contributions must be made no later than ninety (90) days after
the date of such reemployment or when contributions are normally due for the year in which the
qualified military service was performed, if later.

In determining the amount of Employer Contribution, a Participant shall be treated as
receiving compensation from the Participating Employer during such period of qualified military
service equal to (i) the compensation the Participant would have received during such period if
the Participant were not in qualified military service, determined based on the rate of pay the
Participant would have received from the Participating Employer but for the absence during the
period of qualified military service, or (ii) if the compensation the Participant would have
received during such period is not reasonably certain, the Participant's average compensation
from the Participating Employer during the twelve (12) month period immediately preceding the
qualified military service (or, if shorter, the period of employment immediately preceding the
qualified military service).

Effective January 1, 2007, to the extent provided under Code Section 401(a)(37), in the
case of a Participant whose employment is interrupted by qualified military service and who dies
while performing qualified military service, the survivor of such Participant shall be entitled to
any additional benefit (other than benefit accruals) provided under the Plan as if the Participant
timely resumed employment in accordance with USERRA and then, on the next day, terminated
employment on account of death.

Effective January 1, 2009, a Participant whose employment is interrupted by qualified
military service or who is on a leave of absence for qualified military service and who receives a
differential wage payment within the meaning of Code Section 414(u)(12)(D) from the
Employer, shall be treated as a Participant who is eligible to make deferral contributions under
Code Section 457(b). This provision shall be applied to all similarly situated individuals in a
reasonably equivalent manner. However, such individual shall be treated as having a severance
from employment during any period the individual is performing qualified military service for
purposes of electing to take a distribution from the Plan. An individual who elects to take a
distribution on account of qualified military service may not make an Employee Contribution
with respect to differential wage payments during the 6-month period beginning on the date of
the distribution.

24.6. Procedure when Distributee Cannot be Located. The Administrator shall
make all reasonable attempts to determine the identity and address of a Participant or a
Participant's Beneficiary (or an estate, if applicable) entitled to benefits under the Plan. For this
purpose, a reasonable attempt means (a) the mailing by certified mail of a notice to the last
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known address shown on the Participating Employer’s ftasert-Name-of-the-Employer]'s or the
Administrator's records, (b) notification sent to the Social Security Administration or the Pension

Benefit Guaranty Corporation (under their program to identify payees under retirement plans),
and (c) the payee has not responded within 6 months. If the Administrator is unable to locate
such a person entitled to benefits hereunder, or if there has been no claim made for such benefits,
the Trust Fund shall continue to hold the benefits due such person. [AS AMENDED JUNE 27,
2016; EFFECTIVE AS OF JUNE 27, 2016]

24.7. Erroneous Payments. If the Trustees or Administrator make any payment that
according to the terms of the Plan and the benefits provided hereunder should not have been
made, the Trustees or Administrator may recover that incorrect payment, by whatever means
necessary, whether or not it was made due to the error of the Trustees or Administrator, from the
person to whom it was made or from any other appropriate party. For example, if any such
incorrect payment is made directly to a Participant, the Trustees or Administrator may deduct it
when making any future payments directly to that Participant.

24.8. Mistaken Contributions. If any contribution (or any portion of a contribution) is
made to the Plan by a good faith mistake of fact, then within one year after the payment of the
contribution, and upon receipt in good order of a proper request approved by the Administrator,
the amount of the mistaken contribution (adjusted for any income or loss in value, if any,
allocable thereto) shall be returned directly to the Participant or, to the extent required or
permitted by the Administrator, to the Participating Employer.

24.9. Release. Any payment to any Participant or Beneficiary (or estate, if applicable
shall, to the extent thereof, be in full satisfaction of the claim of such Participant being paid
thereby and the Trustees or Administrator may condition payment thereof on the delivery by the
Participant or Beneficiary (or estate, if applicable) of the duly executed receipt and release in
such form as may be determined by the Trustees or Administrator. [AS AMENDED JUNE 27,
2016; EFFECTIVE AS OF JUNE 27, 2016]

24.10. Liability. The Administrator shall not incur any liability in acting upon any
notice, request, signed letter, telegram or other paper or document or electronic transmission
believed by the Administrator to be genuine or to be executed or sent by an authorized person.

24.11. Governing Laws. The law of the State of Georgia, except to the extent pre-
empted by federal law, shall apply in determining the construction and validity of this Plan.

24.12. Necessary Parties to Disputes. Necessary parties to any accounting, litigation or
other proceedings relating to the Plan shall include only the Trustees and the Administrator.
However, the Service Manager is a necessary party for those duties that have been delegated to
the Service Manager. The settlement or judgment in any such case in which the Trustees are
duly served shall be binding upon all affected Participants in the Plan, their beneficiaries, estates
and upon all persons claiming by, through or under them.

24.13. Severability. If any provision of the Plan shall be held by a court of competent
jurisdiction to be invalid or unenforceable, the remaining provisions of the Plan shall continue to
be fully effective.
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24.14. Supersession. The terms of the Plan shall supersede any previous agreement
between the parties pertaining to the Plan.

24.15. Counterparts. This Plan may be executed in one (1) or more counterparts, each
of which shall constitute an original.

IN WITNESS WHEREOF the Board of Trustees has caused to be affixed the signature
of its duly authorized Representative:

Board of Trustees of the GMA Defined
Contribution and Deferred Compensation Program

Date Secretary

Approved by the Board of Trustees at the meeting held June 21, 2009
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GEORGIA
MUNICIPAL
ASSOCIATION

401(a) & 457(b) Plan Investment Options

Fund Name Morningstar Category Exp. Ratio Ticker

Stable Value
Invesco Stable Value Trust B1 Stable Value 0.31 -

General Bond

Prudential Total Return Bond Q—R6 Intermediate-Term Bond 0.39 PTRQX
Vanguard Total Bond Market Index Adm Intermediate-Term Bond 0.05 VBTLX

Large Company

Vanguard Windsor Il Adm Large Value 0.26 VWNAX
Vanguard Institutional Index | Large Blend 0.04 VINIX
T. Rowe Price Instl Large Cap Core Growth Large Growth 0.57 TPLGX

Small-Mid Compan

Eaton Vance Atlanta Capital SMID-Cap —R6 Mid-Cap Growth 0.81 ERASX
Vanguard Extended Market Index Adm Mid-Cap Blend 0.06 VEXAX

International

Vanguard Total Intl Stock Index Instl Plus Foreign Large Blend 0.07 VTPSX
Hartford International Opp - R6 Foreign Large Blend 0.69 IHOVX

Real Asset

Principal Diversified Real Assets — Tier 1 Conservative Allocation 0.72 -

Target Date Funds

T. Rowe Price Retirement 2010 TR-F CIT Target Date 2000-2012 0.37 -
T. Rowe Price Retirement 2015 TR-F CIT Target Date 2013-2017 0.37 -
T. Rowe Price Retirement 2020 TR-F CIT Target Date 2018-2022 0.37 -
T. Rowe Price Retirement 2025 TR-F CIT Target Date 2023-2027 0.37 -
T. Rowe Price Retirement 2030 TR-F CIT Target Date 2028-2032 0.37 -
T. Rowe Price Retirement 2035 TR-F CIT Target Date 2033-2037 0.37 -
T. Rowe Price Retirement 2040 TR-F CIT Target Date 2038-2042 0.37 -
T. Rowe Price Retirement 2045 TR-F CIT Target Date 2043-2047 0.37 -
T. Rowe Price Retirement 2050 TR-F CIT Target Date 2048-2052 0.37 -
T. Rowe Price Retirement 2055 TR-F CIT Target Date 2053-2057 0.37 -
T. Rowe Price Retirement 2060 TR-F CIT Target Date 2058+ 0.37 -
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NEWPORT
GROUP

Administrative Signers Listing

plan Name: GA0150B City of Flowery Branch

Newport Group may authorize a distribution, rollover acceptance or other such transaction on behalf of the Plan
received from the Authorized Signers set forth below. The Plan Sponsor acknowledges and agrees that it is the
responsibility of the Plan Sponsor to notify Newport Group in writing of any future removals from or additions to its
Administrative Signers List. Newport Group shall have no liability for acting upon the instruction of any Administrative
Signer who Newport Group has not been notified in writing is no longer an Administrative Signer for the Plan.

The completed form can be scanned and emailed or faxed back. Please use more than one form if necessary.

Signature: Signature:
Name: Name:
Phone: Phone:
Date: Date:
Capacity: Plan Sponsor Capacity: [ ] Plan Sponsor
[ Other Authorized Person [ oOther Authorized Person
Signature: Signature:
Name: Name:
Phone: Phone:
Date: Date:
Capacity: [] Plan Sponsor Capacity: [] Plan Sponsor
[ oOther Authorized Person [ other Authorized Person
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Roth 457(b)

Another Way to

'8 i
\_retireme rvices
N

S . -
R h
4 -

Put Your Money to Work

Your retirement plan gives you another way to put your
mohney to work. It allows you to make after-tax,
or Roth, contributions to your account.

AN ALTERNATIVE
WAY TO SAVE

Traditional contributions to a 457(b) plan are
made on a pre-tax basis. You don’t pay current
taxes on the money you put in your plan.
However, you do pay taxes when the money
comes out during retirement. At that point,
think of it like a paycheck. When you withdraw

money, taxes are taken out before you're “paid.”

Here’s the idea behind Roth contributions: The
money you put in your plan comes from your
paycheck after taxes are collected. While you
will not experience an immediate tax savings,
the benefit of after-tax contributions is that you
don’t pay taxes on money when taken out at
retirement—not even on investment gains your

money earned while in the plan.

A CONVENIENT APPROACH

Making Roth contributions is easy and
convenient. The Roth option uses the
same menu of investments and account
management features available to your
pre-tax deferrals. You have the option to
allocate your Roth 457(b) contributions
differently than your pre-tax contributions,

while using the same investment menu.

A CHOICE

The choice is yours to determine which
option is best for you—traditional pre-tax,

Roth after-tax or a combination of both.
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MAXIMIZING YOUR BENEFIT

A LEVEL OF FLEXIBILITY

You may have heard about Roth IRAs. These are popular savings vehicles. The Roth feature in your retirement

plan provides many of the same benefits as a Roth IRA. Both accept contributions made with after-tax dollars,
and both allow withdrawals of earnings tax-free if distributed in a “qualified distribution” beginning at age 59%.
There are also some significant differences.

The table below outlines some of the most important differences between a traditional 457(b) plan, Roth 457(b),
and Roth IRA. Consider which option, or combination of options is appropriate for you.

_ Traditional 457(b) Roth 457(b) Roth IRA

Contributions

Funded with pre-tax dollars

Funded with after-tax dollars

Contributions

*Yes

matching must be treated as a
pre-tax contribution.

Inve§tment Tax-deferred earnings Tax-free earnings, if received as part of a qualified distribution
Earnings
Matching Yes; however, employer

No

2023
Contribution
Limits

$22,500 ($30,000 if age 50
or older)

$22,500 ($30,000 if age 50 or
older); if a combination of Roth and
traditional 457(b) contributions are
made, the total amount contributed
cannot exceed the contribution limit

Contribution limited to $6,500
($7,500 if age 50 or older), if a
combination of Roth and traditional
IRA contributions are made, the total
amount contributed cannot exceed
the contribution limit.

Income
Restrictions

No

Yes, income restrictions apply.
Phase outs apply for adjusted gross
income (AGI) between $218,000 and
$228,000 for married couples filing
jointly, and between $138,000 to
$153,000 for singles and heads

of household.

Taxes Paid on
Contributions

When the money is withdrawn

When contributions are made; qualifie

d withdrawals are tax-free

Upon leaving job, disability,

of Earnings

2. Distribution must not be made
sooner than the start of the 5th
tax year that follows the first year
a Roth contribution was made

Access To death, or (if plan provides) Subject to the same rules as a .
Money reaching age 59% or traditional 457(b) Subject to Roth IRA tax rules
experiencing a hardship

Yes. There are two conditions: Yes. There are two conditions:

1 Di.stribution must be “qualifiéd”- 1. Distribution must be “qualified”:

’ ; . S after age 59%; upon disability or
Tax-Free 2?3;:3? 59% or upon disability death; or person is a qualified first-
Distribution No time home-buyer

2. Distribution must not be made
sooner than the start of the 5th
tax year that follows the first year
a Roth contribution was made

Yes, upon later of termination

Age 72 (age 70.5 if attain age

or a Roth IRA (taxation would
apply for this last option)

457(b) or a Roth IRA

Minimum or attainment of age 72 70.5 before 2020). Note: the Roth Minimum distribution requirements
Required . .89 457(b) can be rolled into a Roth IRA, | apply to distributions made after
oo X (age 70.5 if attain age 70.5 o o ) , ;
Distribution before 2020) where minimum distributions aren’t Roth IRA owner’s death
required until death
Can be rolled over into another
ralllaEs employer plan, a traditional IRA | Can be rolled over into another Roth Can roll over into another Roth IRA

*If included as an option in the plan

Additional resources on Roth are available

2

in the Financial Wellness Center on newportgroup.com.
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SOME OF THE BENEFITS

Here are some of the reasons why making
Roth contributions might be right for you.

Diversification against future tax risks by making
both pre-tax and Roth contributions.

Anticipated rise in future tax rates—some may
prefer paying taxes now rather than possibly paying
higher taxes on retirement savings in the future.

Long time horizon and income ahead for younger
individuals who expect their income to increase

over their career, may find contributing to the Roth
feature advantageous, while still in a lower tax
bracket. Also, those who are far from retirement
might anticipate that their tax-free earnings over
time will more than compensate for the taxes paid at
the time of the contributions.

Lower taxes on Social Security benefits since
qualified withdrawals are excluded from taxable
income when calculating Social Security benefits.
This may be of interest to participants who are at
least five years away from retirement.

FACTORS FOR CONSIDERATION

While making your decision between contributing pre-tax,
Roth, or both—keep several factors in mind:

e Current age

e Expected retirement age

* Income

* Annual 457(b) contributions
* Current tax bracket

e Expected financial needs in retirement

MAKING THE DECISION

Estate planning for those employees who plan to
leave their retirement benefits to their spouse or
heirs. Making Roth 457(b) contributions may be
advantageous from a tax standpoint. Discuss your
situation with a financial professional.

An alternative for high income earners—participants
whose income exceeds the Roth IRA adjusted gross
income limits may find the opportunity to make Roth
contributions to their 457(b) plan attractive.

Roll over to a Roth IRA and thereby avoid the
requirement to take withdrawals at age 72/70.5,
as applicable—may appeal to business owners and
other individuals with substantial savings.

It is also important to fully
weigh the cost of losing
the current tax benefit that
comes with pre-tax elective
contributions against
the benefit of tax-free
distributions in the future.

LS

o=

While everyone’s circumstances are different, there are several key points to keep in mind as you decide:

 |If you expect to be in a lower tax bracket
at retirement than your current one, pre-tax
contributions to the retirement plan may result in a
larger after-tax accumulation upon retirement.

e If you expect that your retirement tax bracket will
be higher than it is currently, Roth contributions
may result in a higher after-tax accumulation.

* You are able to make Roth after-tax contributions,
even if you are not able to contribute to a Roth IRA
(due to tax law income limits).

 If you decide to change your current contribution
amount from pre-tax to after-tax (Roth), your take-
home pay may be lower due to the tax withholding
on those contributions.
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DISTRIBUTIONS AND GETTING STARTED

DISTRIBUTIONS
QUALIFIED DISTRIBUTIONS

Earnings from Roth contributions are tax-free upon
distribution, provided the two main requirements of
a qualified distribution are met:

1. Distribution occurs after the age of 59 1/2, or
upon disability or death.

2. Distribution must not be made sooner than the
start of the 5th tax year that follows the first year
a Roth contribution was made.

NON-QUALIFIED DISTRIBUTIONS

Any distribution that does not meet the rules above
is considered non-qualified; the earnings portion

of these distributions will be taxable and may

be subject to the early distribution penalty. The
following rules apply to non-qualified distributions:

e Your plan’s distribution rules apply to all
distributions. Unless the plan allows in-service
withdrawals, you cannot take this type of a
distribution from your account (Roth or otherwise).

¢ A non-qualified distribution, such as a hardship
withdrawal must include a pro-rata portion of
earnings for tax purposes.

¢ Any loans from your Roth account that default may
result in a non-qualified distribution.

¢ Roth contributions and earnings, if any, can only
be rolled over into another retirement plan that
permits Roth contributions or into a Roth IRA.

* The required minimum distribution age of 72/70.5
(as applicable), applies to both pre-tax and Roth
after-tax contributions and earnings, if any. The
Roth account can be rolled over to a Roth IRA
where the minimum distribution rules do not apply
to distributions made prior to death.

OTHER POINTS TO CONSIDER
COMPANY MATCH

If your company elects to match your Roth
contributions, the funds will be allocated to your
account on a pre-tax basis. You will owe taxes on these
matching contributions and earnings upon retirement.

TURN YOUR TRADITIONAL PRE-TAX
CONTRIBUTIONS INTO ROTH AFTER-TAX

Your traditional pre-tax contributions and earnings,
if any, can be converted to Roth after-tax (if allowed
by your plan), through an In-Plan Roth Rollover.
You’ll pay taxes on the amount you convert (during
the year of the conversion), but future earnings from
the Roth account will be tax free.

Keep in mind that once the decision to pay taxes
and convert to a Roth account has been made, it is
irrevocable. Roth contributions cannot be converted
to pre-tax contributions at a later date.

MAKING THE CHANGE

If you decide to allocate part or all of your deferrals
to the Roth feature, you will need to change

your deferral election. If you are not currently
participating in your company’s 457(b) plan, you will
need to enroll—at which point you may make your
deferral elections.

To make changes to your deferral elections, login
to your account at newportgroup.com and select
Deferrals under the Plans tab.*

*Online deferral change is not available for all plans.

VIEW YOUR ROTH 457(B) CONTRIBUTIONS

View a breakdown of your account balance, by
source and view your quarterly account statements
online at newportgroup.com.

FOR MORE INFORMATION

If you have questions about Roth contributions, please call our Participant Service Center at
844-749-9981 weekdays between 8 a.m. and 8 p.m. ET.

Newport Group, Inc. and its affiliates provide recordkeeping, plan administration, trust and custody, consulting, fiduciary consulting,
insurance and brokerage services. Newport Group, Inc. and its affiliates do not provide legal or tax advice. Please consult with qualified
legal and tax advisors for specific details and projections relating to your income tax and retirement planning questions or before
executing any document with legal or tax implications. The information provided here is for general informational purposes only and
should not be considered an individualized recommendation or personalized investment advice. Newport strives to provide information
that is accurate as of the date of publication. However, we cannot guarantee that the information contained herein is accurate as of the
date it is received or that it will continue to be accurate in the future. 20210226-1497588-4635484

© Newport Group, Inc. 2022. All rights reserved. PO042-110622 85
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NEWPORT
GROUP

Website Authorization Form

Plan Name: GA0150B City of Flowery Branch

Newport Group may authorize access to the Plan Sponsor website on behalf of the Plan received from the
authorization list set forth below. The Plan Sponsor acknowledges and agrees that it is the responsibility of the Plan
Sponsor to notify Newport Group in writing of any future removals from or additions to this list.

The completed form can be scanned and emailed or faxed back. Please use more than one form if necessary.

Signature: Signature:
Name: Name:
Email: Email:
Phone: Phone:
Date: Date:

Capacity: [] Full Website Access
[J Payroll Processing w/ Reports

[J Browse Only Access

Capacity: [ Full Website Access
] Payroll Processing w/ Reports

] Browse Only Access

Signature: Signature:
Name: Name:
Email: Email:
Phone: Phone:
Date: Date:

Capacity: [] Full Website Access
[] Payroll Processing w/ Reports

[J Browse Only Access

Capacity: [] Full Website Access
[1 Payroll Processing w/ Reports

] Browse Only Access
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FLOWERY BRANCH CITY COUNCIL
EXECUTIVE SUMMARY
SUBJECT: Consider March 2, 2023 City Council Meeting Minutes

COUNCIL MEETING DATE: March 16, 2023

HISTORY:

FACTS AND ISSUES:

OPTIONS:

IF FUNDING IS INVOLVED, ARE FUNDS APPROVED IN THE CURRENT BUDGET:
No

AMOUNT AND SOURCE OF FUNDS:

RECOMMENDATION:

SAMPLE MOTION:

COLLABORATING DEPARTMENT:

DEPARTMENT: Admmistration

Prepared by: Shelia Cooper

ATTACHMENTS
e Unofficial March 2, 2023 City Council Meeting Minutes.pdf
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City of Flowery Branch
City Council Meeting '
Thursday, March 2, 2023, 6:00 PM
Firsry B City of Flowery Branch City Hall
5410 Pine Street, Flowery Branch, GA 30542

CALL WORK SESSION TO ORDER:

Mayor Asbridge called the council meeting to order at 6:04 p.m.

Present: Mayor Asbridge and Council Members Joe Anglin, Oliver McClellan, and William
McDaniel

Also present were City Manager Tonya Parrish, City Clerk Shelia Cooper, Assistant City Clerk
Nancy Rodriguez, Planning Director Rich Atkinson, Public Works and Utilities Director Bill
Whidden, Finance Director Matt Hamby, Community Relations Director Renee Carden and City
Attorney Karen Thomas.

Absent: Council Members Joseph Mezzanotte and Chris Mundy

PLEDGE OF ALLEGIANCE:

Mayor Asbridge led the Pledge of Allegiance.

ADOPTION OF AGENDA:

There was a motion to move the Proclamation to after Department Reports on the agenda.

MOTION:  Joe Anglin

SECOND: William McDaniel

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

NEW BUSINESS -WORK SESSION:

Consider Resolution 23-005, Adopting the Hall County Hazard Mitigation Plan 2022

Director Atkinson presented Resolution 23-005, adopting the Hall County Hazard Mitigation
Plan 2022. The Federal Emergency Management Agency (FEMA) has required that every
county and municipality have a pre-disaster mitigation plan in place and requires the adoption of
such plans to receive funding from the Hazard Mitigation Grant Program. The Hazard
Mitigation Plan is a community’s plan for evaluating hazards, identifying resources and
capabilities, selecting appropriate actions, and developing and implementing the preferred
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March 2, 2023 Minutes
Page 2 of 5

mitigation actions to eliminate or reduce future damage in order to protect the health, safety and
welfare of the residents in the community.

Council held a discussion on the Hall County Hazard Mitigation Plan.

Consider Capital Asset Policy Updates

Finance Director Hamby presented updates on the Capital Asset Policy. The City of Flowery
Branch last updated its Capital Asset Policy on May 5, 2022. To ensure City policies remain
relevant and efficient, City staff review the City’s policies annually. During this year’s review, it
was determined changes to the policy are recommended to keep the Capital Asset policy relevant
and efficient.

Consider Change Order 12.1 for Farmers Market Project

City Manager Parrish presented Change Order 12.1 for the Farmers Market Project changes on
Main Street to address seating walls and electrical outlets. This change order is labeled 12.1 as it
is a part of the total Change Order #12. The price for adding seat walls in front of three building
spaces is $50,528.60. Since asphalt prices were obtained, the cost of asphalt has risen, and the
cost differential is $30,000 which is also included in this change order. Finally, as the crews have
been working and removing the old asphalt throughout Church Street, Pine Street and Railroad
Avenue, it has been discovered that the asphalt is already weak or not present (around the edges)
and there is no subgrade underneath the road. That total price for “fixing” these issues is $17,000
and the contractor (TriScapes) is willing to pay half of that cost — the cost to the city is $8,500.
The total request for this change order is $89,028.60. This cost is to finish Main Street and the
Farmers Market.

DEPARTMENT REPORTS:

Community Relations Department Report:

Community Relations Director Carden announced the West Hall High School Art Exhibition that
will be held in the Community Room next week. She gave an update on the Main Street closures
and paving in the downtown area.

Finance Department Report:

Finance Director Hamby gave an update on the Purchasing Policy and changes that are proposed
to the policy.

Public Works & Ultilities Report:

Public Works & Utilities Director Whidden gave an update on the work at the sewer plant.

Council Report:
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March 2, 2023 Minutes
Page 3 of 5

Council Member McClellan asked for the link to the City of Flowery Branch YouTube channel.
https://www.youtube.com/watch?v=E0SaKnIm(0TU

Mayor Asbridge expressed his condolences to Investigator Matt Reeves on the passing of his
wife.

ADJOURNMENT WORK SESSION:

Mayor Asbridge adjourned the work session at 6:25 p.m.

VOTING SESSION AGENDA

CALL VOTING SESSION TO ORDER:

Mayor Asbridge called the voting session to order at 6:25 p.m.

PUBLIC COMMENTS:

Mark Weber, 6114 Stella Light Drive, Flowery Branch, GA 30542

Mr. Weber would like more communication between the City Staff and citizens. He is also
concerned about the eighteen-wheel trucks parked on the exit ramps in the City.

PROCLAMATION: A PROCLAMATION PROCLAIMING MARCH 2023 AS THE 21ST

ANNUAL MARCH FOR MEALS MONTH

Mayor Asbridge presented Stephanie Hood with a Proclamation proclaiming March 2023 as the
21°" Annual March for Meals Month.

CONSENT AGENDA:

Consider February 16, 2023 City Council Meeting Minutes
Consider February 18, 2023 City Council Retreat Minutes
Consider February 2, 2023 Executive Session Minutes
Consider February 16, 2023 Executive Session Minutes
Consider February 2023 Per Diem for Mayor Asbridge

There was a motion made to approve the consent agenda as presented.

MOTION: Oliver McClellan

SECOND: William McDaniel

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

UNFINISHED BUSINESS - VOTING SESSION:
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Consider Purchasing Policy Updates

There was a motion made to approve the Purchasing Policy updates as presented.

MOTION:  Joe Anglin

SECOND: Oliver McClellan

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

NEW BUSINESS - VOTING SESSION:

Consider the First Read of Ordinance 689; a request submitted by Mr. Morgan Hudgens to
rezone a .75 +/- acre tract of land known as 5248 Gainesville Street from Residential, Detached
Single-Family, Low-Density District (R-1) to Residential Multi-Family (R-3).

Attorney Thomas read the caption to Ordinance 689.
There was a motion made to approve the first read of Ordinance 689.

MOTION:  Joe Anglin

SECOND: William McDaniel

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

Consider Resolution 23-005, Adopting the Hall County Hazard Mitigation Plan 2022

There was a motion made to approve Resolution 23-005, adopting the Hall County Hazard
Mitigation Plan 2022.

MOTION: Oliver McClellan

SECOND: William McDaniel

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

Consider Second Amendment to FB Main Street, A Master Condominium Shopping Center Lease
Agreement with 4 Elephants Catering, LLC.

There was a motion made to approve the Second Amendment to FB Main Street, A Master
Condominium Shopping Center Lease Agreement with 4 Elephants Catering, LLC.

MOTION: Oliver McClellan

SECOND:  Joe Anglin
AYES: Joe Anglin, Oliver McClellan, William McDaniel
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NAYS: None
Motion carried

Consider Capital Asset Policy Updates

There was a motion made to approve updates to the Capital Asset Policy as presented.

MOTION: Joe Anglin

SECOND: Oliver McClellan

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

Consider Change Order 12.1 for Farmers Market Project

There was a motion made to approve Change Order 12.1 for the Farmers Market Project as
presented.

MOTION: Oliver McClellan

SECOND: Joe Anglin

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

Council held a discussion on the opening of the streets and City Manager Parrish reported the
opening date is set for March 31, 2023.

Council Member Anglin welcomed City Attorney Karen Thomas.

EXECUTIVE SESSION: There was no executive session.

ADJOURNMENT:

There was a motion made to adjourn at 6:36 p.m.

MOTION: Oliver McClellan

SECOND: William McDaniel

AYES: Joe Anglin, Oliver McClellan, William McDaniel
NAYS: None

Motion carried

Edward R. Asbridge, Mayor Date Shelia Cooper, City Clerk
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FLOWERY BRANCH CITY COUNCIL

EXECUTIVE SUMMARY A,

Firwery Branch

SUBJECT: Consider the Second Read of Ordinance 689; a request submitted by Mr. Morgan Hudgens to rezone a
.75 +/- acre tract of land known as 5248 Gainesville Street from Residential, Detached Single Family, Low Density
District (R-1) to Residential Multi-Family (R-3) .

COUNCIL MEETING DATE: March 16, 2023

HISTORY:

FACTS AND ISSUES:
The applicant wishes to rezone to R-3 in order to subdivide the property and construct one new single family detached
dwelling. The current home shall remain.

Schedule:

Public Hearing on February 16
First Vote on March 2

Second Vote on March 16

OPTIONS:

IF FUNDING IS INVOLVED, ARE FUNDS APPROVED IN THE CURRENT BUDGET:
No

AMOUNT AND SOURCE OF FUNDS:

RECOMMENDATION:
Approve as submitted.

SAMPLE MOTION:
I make a motion to approve ordinance 689.

COLLABORATING DEPARTMENT:

DEPARTMENT: Planning

Prepared by: Shelia Cooper
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ATTACHMENTS
e Application.pdf
e Rezoning Staff Report.pdf
e Rezoning Ordinance #689.pdf
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REZONING APPLICATION

Date: /‘;'/5’9"“9\2-

Address of Request:

5248 Gainesville St., Flowery Branch

Tax Map # 08112 027034 Current Zoning: _ R-1

Is this site located within the boundaries of the historic district? N©

Currently a conforming use? __Yes

Any conditions of zoning, CUP’s, etc.? __NO

Applicant Information

Name: Morgan Hudgens

Address: 420 S Hill sSt., Buford, GA 30518

E-mail address: morganhetrinityoutdoor.com

Phone number: 770- 552“@8

‘l/
Signature: /VW MZ/}', / )

~—



Property owner information (if different than the applicant)

Property owner (please print): _S2™® ]/

7

Signature of property owner: W’J e /{’Q’]_q] '

;N"‘a‘:f;v\/o» D‘w\%

Property Information

Tax Map Number: 08112 027034

Current Zoning: g Total Acres: ___-75

Is this property located within the city-limits of Flowery Branch? _ ¥&S

Proposed City of Flowery Branch Zoning: R-3 and subdivide into 2 lots

Current Use: Single family Residential

Please review the Flowery Branch Code of Ordinances, Appendix C,
“Zoning Ordinance”, Article 34, for complete requirements.

Please provide the following at time of submittal in (one hard copy and
digitally):

e Legal description
o Current survey of property



Fouo B

¢ Site plan shall meet the requirements of the Flowery Branch Code of
Ordinances; Appendix C, “Zoning Ordinance”, Article 34 sections 34.5

» Development statistics per the Flowery Branch Code of Ordinances;
Appendix C, “Zoning Ordinance”, Article 34 sections 34.6

¢ Analysis requirements per the Flowery Branch Code of Ordinances;
Appendix C, “Zoning Ordinance”, Article 34 sections 34.7

o Detailed description of request

¢ Conflict of interest disclosure (attached)

» Disclosure of campaign contributions (attached)

¢ Names and addresses of adjoining property owners

* Reasons for requesting rezoning

» Signed statement authorizing City of Flowery Branch staff and/or City
Council to inspect the subject property

Conflict of Interest Disclosure

Identify all members of the City Council of the City of Flowery Branch and

Employees of the City of Flowery Branch Community Development Department
who

Have a property interest in the real property affected by this request
N/A

Have a financial interest (direct ownership interest) of the total assets or capital
stock of a business entity where such ownership interest is more than 10% in
any business entity which has a property interest in the real property affected
by this request

N/A

Have a member of the family (spouse, mother, father, brother, sister, son or
daughter) having a property financial interest as herein defined, in the real
property affected by this request

Hunter Hudgens - daughter
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Fiwery Branch

Disclosure of Campaign Contributions

List below the names of local government officials of the City of Flowery Branch
to whom campaign contributions were made, within two (2) years immediately
preceding the filing of this application, which campaign contributions total
$250.00 or more or to whom gifts were made having a total value of $250.00 or
more.

Elected Officials Name Amount of Description of Gift

N/A

| CITY STAFF ONLY

Application Received By:

Date: Total Fee:
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Description of Request

My daughter and | own the house and parcel at the subject address. The house sits way off

to one side of the parcel. We would like to subdivide the parcel into two, and build another
house on the newly created vacant parcel. To do this would require a rezoning from R-1 to R-3
to meet the density and setback requirements.

Mogan Hudgens
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Kimand Bagwell, LLC

311 Green Streer, Sume 429
Gamesvilke, GA 32501
=4021.01

STATE OF GEORGIA,
QOUNTY OF HALL
LINMITED WARRANTY DEED
Joint Tenancy With Rights of Survivership

This TNDENTURE, mode ths 6% day of December. 2018, hermoen Thomas
ODonnell and Linda O'Donnell, of the Sexe of Georga 30d County of Hall of the it pect, and Russe!

Morgan Hudgens and Lleather Ann Hudgens, +y Joint Tenants with rhe Right of Survivarzhip, af the
Sezrr of Georg mad County of Hall of rhe socand pan;

WITNESSETH

WITNTSSETH: Thar the said Pary{ies) of the first part, for and m anmsderation of the
su ol Ten Dollars (512,200 and other valusble conmidersian, m hond pad, 2 and before the sealing =d
delivery of these presencs, the receipe of which ¥ hercby ackaowiedeed, has grancod, bargained, sold and
comreyed, ard by these peosents doe: gram, bmn.scﬂmcum:ymmdtszdpubddmmdm
TIOE 25 TR in Comu, but s joire terares wirh tull righns of suevivorship, for and duriag their joint ives,
Jndu‘;vondrd:mhdd&rdthamﬁrnmth:nrrhwdﬂmhﬁvthphwﬂmﬁhm
ccmirg,rrtmanhuk:mdrig}:ofmmionand{oﬂmhdnudmigmdsm:m-hundrfoncm'ng
deschad propesty:

All that tesct ur parce] of land Lying and being in GMD 1270, City of Flowery Rranch, Hall
Coucty. Geargia, being shown and delincatod on Plat of Survey prepared by Robert T, Black.
GRLS, for Roodal W. Couch imd Jeany Couch. datad Seplember 19, 1983, recorded in Plat Book
92, Page 231, Hall County, Georgia records. to which plat reference is made for 2 mune detailed
description.

Sand property having a Tax Parced 1d9 08112 027034 and being known as 5248 Gainaville
Street, Flowery Branch, GA 30542 acconding to the present system of mmbeting propertics in
Hall Counry, Goorpia.

TO HAVE AND 10 1HOLI exxd Propeny, together with 28 and singrslar the tights, members and
appurncasaces tereod, tn the same hemg, helonging or w auywive apperainng, 1o the ouly proper 1ze,
henefit and beboof of CGeammes foreser IN FEE SDPLE.

LIND 'THE SAIT) Gramror shall warraut and forever defend she nghr and titke to sad Prepersy o
vhe Cranvee agairst the lisfid claime of all persoas chiiing by, through or under Gramar b oot ocrerwise.

INWTTNESS WHERECY. the Grantor has sipned and scaled this Limited Warrammy Deed the day
a2 year fm3= abawe wriwen,

Sigred. sealed and delrrersd

*, c A\
”, DU WY
It

100



Rerum e

Kimand Bagwell, LLC

311 Green Streer, Sume 429
Gamesvilke, GA 32501
=4021.01

STATE OF GEORGIA,
QOUNTY OF HALL
LINMITED WARRANTY DEED
Joint Tenancy With Rights of Survivership

This TNDENTURE, mode ths 6% day of December. 2018, hermoen Thomas
ODonnell and Linda O'Donnell, of the Sexe of Georga 30d County of Hall of the it pect, and Russe!

Morgan Hudgens and Lleather Ann Hudgens, +y Joint Tenants with rhe Right of Survivarzhip, af the
Sezrr of Georg mad County of Hall of rhe socand pan;

WITNESSETH

WITNTSSETH: Thar the said Pary{ies) of the first part, for and m anmsderation of the
su ol Ten Dollars (512,200 and other valusble conmidersian, m hond pad, 2 and before the sealing =d
delivery of these presencs, the receipe of which ¥ hercby ackaowiedeed, has grancod, bargained, sold and
comreyed, ard by these peosents doe: gram, bmn.scﬂmcum:ymmdtszdpubddmmdm
TIOE 25 TR in Comu, but s joire terares wirh tull righns of suevivorship, for and duriag their joint ives,
Jndu‘;vondrd:mhdd&rdthamﬁrnmth:nrrhwdﬂmhﬁvthphwﬂmﬁhm
ccmirg,rrtmanhuk:mdrig}:ofmmionand{oﬂmhdnudmigmdsm:m-hundrfoncm'ng
deschad propesty:

All that tesct ur parce] of land Lying and being in GMD 1270, City of Flowery Rranch, Hall
Coucty. Geargia, being shown and delincatod on Plat of Survey prepared by Robert T, Black.
GRLS, for Roodal W. Couch imd Jeany Couch. datad Seplember 19, 1983, recorded in Plat Book
92, Page 231, Hall County, Georgia records. to which plat reference is made for 2 mune detailed
description.

Sand property having a Tax Parced 1d9 08112 027034 and being known as 5248 Gainaville
Street, Flowery Branch, GA 30542 acconding to the present system of mmbeting propertics in
Hall Counry, Goorpia.

TO HAVE AND 10 1HOLI exxd Propeny, together with 28 and singrslar the tights, members and
appurncasaces tereod, tn the same hemg, helonging or w auywive apperainng, 1o the ouly proper 1ze,
henefit and beboof of CGeammes foreser IN FEE SDPLE.

LIND 'THE SAIT) Gramror shall warraut and forever defend she nghr and titke to sad Prepersy o
vhe Cranvee agairst the lisfid claime of all persoas chiiing by, through or under Gramar b oot ocrerwise.

INWTTNESS WHERECY. the Grantor has sipned and scaled this Limited Warrammy Deed the day
a2 year fm3= abawe wriwen,

Sigred. sealed and delrrersd

*, c A\
”, DU WY
It
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LEGAL DESCRIPTION

All that tract of land located in Land Lot 112 of the 8™ District (G.M.D. 1270)
of Hall County, Georgia, being within the city limits of Flowery Branch, and
more particularly described as follows:

COMMENCING at the centerline intersection of Gainesville Street and
Chattahoochee Street; thence N32°36° 26”E a distance of 767.12 feet to an
axle found on the northwesterly right-of-way line of Gainesville Street (50°
R/W), said corner being the southeasterly corner of land now or formerly
owned by Joe Davidson Roark (DB 2798, PG 284) and the POINT OF
BEGINNING. Thence N53°17°55"W, along the northeasterly line of said
Roark land, a distance of 236.49 feet to a 1” open top pipe found at the
northeasterly corner of said Roark land, said corner being located on a
common line with additional land now or formerly owned by Joe Davidson
Roark (DB 3928, PG 549); thence N30°54’32"E, along a common line with
said additional Roark land, a distance of 90.33 feet to a 2" open top pipe
found on the common line with said additional Roark land; thence
S62°51°44’E a distance of 240.07 feet to a 2" rebar found at the
southwesterly corner of land now or formerly owned by Rebecca Tracy
Bagwell (DB 7997, PG 21), said corner being located on the northwesterly
right-of-way line of said Gainesville Street; thence S32°47’23"W, along the
northwesterly right-of-way line of said Gainesville Street, a distance of
130.06 feet to the POINT OF BEGINNING.

Herein described tract of land contains 26,163 square feet or 0.601 acres,
and more particularly shown on a Retracement Survey Plan for Rivermore
Partners by Land Development Surveyors, Inc. dated 05/09/2022.
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Fiowery Bravc

Applicant: Morgan Hudgens

Property Owner: Morgan Hudgens

Subject Property: 5248 Gainesville Street; 08112 027034; .75+/- acres

Request: Rezone from Residential, Detached Single Family, Low Density District (R-1) to Residential
Multi-Family (R-3) proposal is to subdivide and construct a new single family detached dwelling.
Current Use: One single family residence

Character Area: Suburban Residential

5248 Gainesville Street; Residential, Detached Single Family, Low Density District (R-1)

-
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The applicant wishes to rezone to R-3 in order to subdivide the property and construct one new single

family detached dwelling. The current home shall remain.
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Fowery Bravc

Staff Recommendation

Approve with the following conditions:

1.

Water and sewer to be provided by the City of Flowery Branch
2.

Property shall be developed in accordance with the requirements and standards set forth

in the Flowery Branch Zoning Ordinance and Flowery Branch Development Regulations
as in place at the time of adoption.

The advertisement was run on January 25, 2023
The sign was posted on the property by staff on January 23, 2023
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Public Hearing Published ~ 01/25/2023 First Reading 03/02/2023
Public Hearing 02/16/2023 Adopted 03/16/2023

ORDINANCE NO. 689

AN ORDINANCE AMENDING THE ZONING MAP OF THE CITY OF FLOWERY
BRANCH, GEORGIA, BY REZONING A PARCEL OF REAL PROPERTY OF LAND
TOTALING .75 +/- ACRES OF LAND, OWNED BY MORGAN HUDGENS, IDENTIFIED
AS 5248 GAINESVILLE STREET, TAX PARCEL 08112 027034, TO BE REZONED
FROM RESIDENTIAL, DETACHED SINGLE FAMILY, LOW DENSITY DISTRICT (R-
1) TO RESIDENTIAL, MULTI-FAMILY (R-3), AS SHOWN ON ATTACHED EXHIBIT
“A”, AND AS DESCRIBED ON ATTACHED EXHIBIT “B”, AND AS CONDITIONED ON
ATTACHED EXHIBIT “C”, PROVIDING FOR SEVERABILITY, REPEALING
CONFLICTING ORDINANCES, PROVIDING FOR AN EFFECTIVE DATE AND FOR
ALL OTHER LAWFUL PURPOSES.

WHEREAS, Morgan Hudgens owns the subject parcel of land identified as Parcel Tax
Identification N0.08112 027034, as shown on Exhibit “A”, and as described on Exhibit “B”; and

WHEREAS, Morgan Hudgens submitted to the City of Flowery Branch, Georgia, a written and
signed application and affidavit showing consent to being rezoned, and whereas a survey and
complete description of the land to be rezoned is included in the application; and

WHEREAS, the City Council held a public hearing at the meeting of February 16, 2023, duly
noticed as prescribed by law and published in the Gainesville Times, regarding said application,
as shall be set forth in the minutes of said meeting.

NOW THEREFORE, THE COUNCIL OF THE CITY OF FLOWERY BRANCH
HEREBY ORDAINS AS FOLLOWS:

SECTION 1. FINDINGS.

The City Council finds that the proposed rezoning from Residential, Detached Single Family, Low
Density District (R-1) to Residential, Multi-Family (R-3) is consistent with the adopted standards
for governing the exercise of the zoning power consistent with O.C.G.A. 8§ 36-66-5 and
requirements of the Zoning Ordinance as identified below.

1. The proposal will permit a use that is suitable in view of the use and development of
adjacent and nearby property.

2. The proposal is not expected to adversely affect the existing use or usability of adjacent
or nearby property.

3. The property could be used in accordance with the existing regulations and has a
reasonable economic use as currently zoned; however, an alternative use is appropriately
considered.
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Public Hearing 02/16/2023 Adopted 03/16/2023

4. The development if approved and constructed is not expected to result in a use which will
or could cause an excessive or burdensome use of existing streets, transportation
facilities, utilities, or schools.

5. The proposal is generally in conformity with the policy and intent of the comprehensive
plan including the character area map and future land use plan map.

6. The proposal is considered appropriate in view of existing use(s) and zoning of the
subject property and nearby properties.

7. No determination has been made by staff with regard to the value differential between
development under the current zoning as opposed to Residential, Multi-Family (R-3).

8. A proposed development will not be a deterrent to the value or improvement of
development of adjacent property in accordance with existing regulations.

9. There are no known adverse effects that would result from the change in zoning district
map, or change in use, on the character of a zoning district.

10. Development as proposed is not expected to impact on the environment, including but not
limited to, drainage, soil erosion and sedimentation, flooding, air quality and water
quality. Compliance with city subdivision and land development regulations will be
required, which include but are not limited to soil erosion and sedimentation, stormwater,
and flood damage prevention.

SECTION 2. REZONING.

The subject parcel, as shown on Exhibit “A” and as legally described in Exhibit “B”, is hereby
rezoned from Residential, Detached Single Family, Low-Density District (R-1) to Residential,
Multi-Family (R-3) and conditioned as shown on attached Exhibit “C”. Said Exhibits are
incorporated.

SECTION 3. AMENDMENT OF THE ZONING MAP.

This Ordinance is enacted as an amendment to the Zoning Map of Flowery Branch, Georgia.
Accordingly, the Zoning Administrator is hereby authorized to update the Official Map consistent
with Article 3 of the Zoning Ordinance.

SECTION 4. SEVERABILITY.

Should any section or provision of this Ordinance be declared invalid or unconstitutional by any
court of competent jurisdiction, such declaration shall not affect the validity of this Ordinance as
a whole or any part thereof which is not specifically declared to be invalid or unconstitutional.
SECTION 5. EFFECTIVE DATE.

The effective date of this Ordinance shall be March 16, 2023.
2
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SECTION 6. REPEALER.

All ordinances and parts of ordinances in conflict herewith are hereby repealed to the extent of the
conflict.

Approved this 16" day of March 2023.

Edward R. Asbridge, Mayor

Shelia R. Cooper, City Clerk

APPROVED AS TO FORM

Karen G. Thomas, City Attorney
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Exhibit “B”

All that tract of land located in Land Lot 112 of the 8" District (G.M.D. 1270)
of Hall County, Georgia, being within the city limits of Flowery Branch, and
more particularly described as follows:

COMMENCING at the centerline intersection of Gainesville Street and
Chattahoochee Street; thence N32°36" 26"E a distance of 767.12 feet to an
axle found on the northwesterly right-of-way line of Gainesville Street (50°
R/'W), said corner being the southeasterly corner of land now or formerly
owned by Joe Davidson Roark (DB 2798, PG 284) and the POINT OF
BEGINNING. Thence N53'17'55"W, along the northeasterly line of said
Roark land, a distance of 236.49 feet to a 1" open top pipe found at the
northeasterly corner of said Roark land, said corner being located on a
common line with additional land now or formerly owned by Joe Davidson
Roark (DB 3928, PG 549); thence N30°54'32"E, along a common line with
said additional Roark land, a distance of 90.33 feet to a 2" open top pipe
found on the common line with said additional Roark land; thence
S62°51'44"E a distance of 240.07 feet to a 2" rebar found at the
southwesterly corner of land now or formerly owned by Rebecca Tracy
Bagwell (DB 7997, PG 21), said corner being located on the northwesterly
right-of-way line of said Gainesville Street; thence S32°47'23"W, along the
northwesterly right-of-way line of said Gainesville Street, a distance of
130.06 feet to the POINT OF BEGINNING.

Herein described tract of land contains 26,163 square feet or 0.601 acres,
and more particularly shown on a Retracement Survey Plan for Rivermore
Partners by Land Development Surveyors, Inc. dated 05/09/2022.

117



Public Hearing Published ~ 01/25/2023 First Reading 03/02/2023
Public Hearing 02/16/2023 Adopted 03/16/2023

Exhibit “C”

Conditions of Zoning
1. Water and sewer to be provided by the City of Flowery Branch
2. Property shall be developed in accordance with the requirements and standards set forth
in the Flowery Branch Zoning Ordinance and Flowery Branch Development Regulations
as in place at the time of adoption.

3. Upon legal subdivision, the property shall be restricted to one additional single-family
detached home.
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FLOWERY BRANCH CITY COUNCIL

EXECUTIVE SUMMARY

Firwery Branch

SUBJECT: Consider Resolution 23-003 for Establishment of the Flowery Branch 457 Plan

COUNCIL MEETING DATE: March 16, 2023

HISTORY:

Historically, The City of Flowery Branch has offered the city staff a pension plan through GMA. This plan works well
for the city staff, but it does not offer a Cost-of-Living Adjustment to retirees and many potential employees do not
understand the benefit of a pension. With these concerns, city staff began looking at options to help mitigate these
problems and offer future retirees an opportunity to invest in their future outside the current pension plan. It was
determined that the 457 plan through GMA and Newport would be the best option for our employees to invest in their
future.

FACTS AND ISSUES:

In an effort to attract and retain highly qualified employees, city staff constantly evaluates the benefits provided to its
employees. As we reviewed the current benefits package for msurance, we discussed the possibility of providing a 457
plan to our employees in an effort to attract and retain highly qualified employees. City staff reviewed options provided
by our current benefits provider NFP and GMA. It was determined that GMA would be the best option. The 457 plan
through GMA will be offered as a voluntary election to city staff and council and will not come at any cost to the City.
All cost will be incurred based on the employee’s elections and deducted from returns generated on those investments.
Citty staff feels that offering a 457 plan to its employees will help attract and retain highly qualified employees.

OPTIONS:
Approve the resolution to establish a 457 plan for current employees and council or table for further discussion.

IF FUNDING IS INVOLVED, ARE FUNDS APPROVED IN THE CURRENT BUDGET:
No

AMOUNT AND SOURCE OF FUNDS:
N/A

RECOMMENDATION:
Approve the resolution to establish a 457 plan for current employees and council.

SAMPLE MOTION:
I make a motion to adopt resolution 23-003 to establish a 457 plan through GMA and Newport and authorize the City
Manager and Finance Direct to sign any necessary documents.

COLLABORATING DEPARTMENT:
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DEPARTMENT: Finance

Prepared by: Shelia Cooper

ATTACHMENTS
e Executive Summary - 457 Plan.pdf
e Trust Agreement
e Resolution and Adoption Agreement
e Master Plan Document
e Fund lineup 2.pdf
¢ GMA Plan-Authorized Signers Form - Fillable2.pdf
e Roth 457(b) Participant Brochure-Newport.pdf
e GMA Plan-Website Authorization Form - Fillable2.pdf
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1838265/Executive_Summary_-__457_Plan.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834491/457_Trust_Agreement_Conformed_6_26_17__1_.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834553/Flowery_Branch_457_b__AA_3_9_2023_-_Updated.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1834490/457_b__conformed_copy_with_3_31_2021_amendments.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756574/Fund_lineup_2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760245/GMA_Plan-Authorized_Signers_Form_-_Fillable2.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1756575/Roth_457_b__Participant_Brochure-Newport.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1760246/GMA_Plan-Website_Authorization_Form_-_Fillable2.pdf

FLOWERY BRANCH CITY COUNCIL
EXECUTIVE SUMMARY

SUBJECT: Resolution 23-003 for Establishment of the Flowery Branch 457 Plan.

DATE: March 16, 2023 (X)RECOMMENDATION
( ) POLICY DISCUSSION
BUDGET INFORMATION: ( ) STATUS REPORT
ANNUAL- ( )OTHER
CAPITAL-

COUNCIL ACTION REQUESTED ON: March 16, 2023

PURPOSE:
To establish a 457 plan for city employees and council through Georgia Municipal Association (GMA)
and Newport.

HISTORY:

Historically, The City of Flowery Branch has offered the city staff a pension plan through GMA. This plan
works well for the city staff, but it does not offer a Cost-of-Living Adjustment to retirees and many potential
employees do not understand the benefit of a pension. With these concerns, city staff began looking at options to
help mitigate these problems and offer future retirees an opportunity to invest in their future outside the current
pension plan. It was determined that the 457 plan through GMA and Newport would be the best option for our

employees to invest in their future.

FACTS AND ISSUES:

In an effort to attract and retain highly qualified employees, city staff constantly evaluates the benefits provided to
its employees. As we reviewed the current benefits package for insurance, we discussed the possibility of
providing a 457 plan to our employees in an effort to attract and retain highly qualified employees. City staff
reviewed options provided by our current benefits provider NFP and GMA. It was determined that GMA would
be the best option. The 457 plan through GMA will be offered as a voluntary election to city staff and council and
will not come at any cost to the City. All cost will be incurred based on the employee’s elections and deducted
from returns generated on those investments. City staff feels that offering a 457 plan to its employees will help

attract and retain highly qualified employees.
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OPTIONS:

Approve the resolution to establish a 457 plan for current employees and council or table for further discussion.

RECOMMENDED SAMPLE MOTION:
I make a motion to adopt resolution 23-003 to establish a 457 plan through GMA and Newport and authorize the

City Manager and Finance Direct to sign any necessary documents.

DEPARTMENT: Administration
Prepared by: Matthew Hamby
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THE GEORGIA
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TRUST AGREEMENT

Board of Trustees
of the
GMA Defined Contribution
and Deferred Compensation Program
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Atlanta, Georgia 30303
Telephone: 404-688-0472
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TRUST AGREEMENT FOR THE
GEORGIA MUNICIPAL ASSOCIATION
DEFERRED COMPENSATION PLAN

THIS TRUST AGREEMENT is made and entered into effective as of January 1, 2001, by
and between the members of the Board of Trustees of the GMA Defined Contribution Plan and
Deferred Compensation Program ("Trustees").

PRELIMINARY INFORMATION

The Georgia Municipal Association, Inc. ("GMA") has established the Georgia Municipal
Association Deferred Compensation Plan ("Plan™) for the exclusive benefit of Eligible Employees of
Participating Employers. The authority to conduct the general investment operation and the general
administration of the Plan is vested in the Trustees. The Trustees now desire to formalize the trust
("Trust™) pursuant to this trust agreement (""Trust Agreement") to serve as the funding vehicle for the
Plan.

GMA is the Administrator of the Plan and the Trust. The Trustees may contract with a
Service Manager to perform delegated functions with respect to the Trust. If the Trustees contract
with a Service Manager, the term "Administrator" herein includes the Service Manager with respect
to those duties delegated to the Service Manager.

The Trustees shall maintain the plan for the exclusive benefit of the Participants. The
Trustees intend to establish sound prudent practices designed to provide easy and convenient access
to information and transactions for Participants, including transfers from one Investment Fund to
another at the Participant’s direction. The Trustees intend to establish these practices while
maintaining a reasonable cost to the Participants. The Trustees intend to preserve employees’ rights
to choose freely among a broad range of Investment Funds and to self-direct their investments.
Further, the Trustees intend to perform ongoing evaluations and reviews to ensure that the
Investment Funds offered remain diversified, competitive and attractive to Participants. It is the
Trustees' intent that the Trust be exempt under Sections 501(a) and 115 of the Internal Revenue Code
of 1986, as amended.

ARTICLE I - TRUST ADMINISTRATION

1.1 Trust Fund. The Trustees shall receive and accept for the purposes hereof all
property paid to them by or at the direction of the Participating Employers and shall hold, invest,
reinvest, manage, administer and distribute property and the increments, proceeds, earnings and
income thereof for the exclusive benefit of the Participants and Beneficiaries under the Plan. All
assets held by the Trustees in the Trust are referred to herein as the "Trust Fund." The Trustees have
authority to invest, in accordance with valid participant instructions, and manage the assets of the
Trust Fund.
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1.2 Exclusive Benefit Rule. No portion of the principal or the income of the Trust Fund
shall revert to the Participating Employer, or ever be used for or diverted to any purpose other than
for (i) the exclusive benefit of Participants in the Plan and persons claiming under or through them
pursuant to the Plan and (ii) the payment of reasonable expenses of the Plan and this Trust. The
Trustees shall administer the Trust in compliance with Code Section 503(b).

1.3 Trustee Standard. The Trustees and any other fiduciary shall discharge duties with
respect to the Plan with the care, skill, and caution under the circumstances then prevailing which a
prudent person acting in a like capacity and familiar with those matters would use in the conduct of
an activity of like character and purpose and in accordance with a good-faith interpretation of the law
governing the Plan.

1.4 Investment Policy. The Trustees shall adopt a statement of investment objectives
and policies for the Plan. At least annually, the Trustees shall review the statement and change or
reaffirm it.

1.5 Plan. All references in the Trust Agreement to the Plan shall mean the Georgia
Municipal Association Deferred Compensation Plan. The Plan, as amended from time to time, is
incorporated herein by reference, and the terms herein shall have the meanings attributed to them in
the Plan.

1.6 Property. The word "property" used in the Trust Agreement shall be deemed to refer
to any property, real or personal, or part interest therein, wherever situated, including, but without
being limited to, preferred and common stocks, shares of investment companies, bonds, notes,
debentures and mortgages, equipment trust certificates, investment trust certificates, interest in
partnerships whether limited or general, or in any insurance contract, policy, annuity or other
investment media offered by an insurance company.

1.7 Unclaimed Benefit Payments. If any check or share certificate in payment of a
benefit hereunder, which has been mailed by regular United States first-class mail to the last address
of the payee furnished to the Trustees by the Administrator, is returned unclaimed, the Trustees shall
notify the Administrator and shall discontinue further payments to such payee until they receive the
further instructions of the Administrator, subject to any applicable Unclaimed Property Act
provisions.

1.8 Duty to Furnish Information. Both the Administrator and the Trustees shall furnish
to each other any document, report, return, statement or other information that the other reasonably
deems necessary to perform duties imposed under the Plan or the Trust Agreement or otherwise
imposed by law.

GMA 457(b) Plan -9
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ARTICLE Il - DEPOSITS AND DISBURSEMENTS FROM THE TRUST FUND

1.1  Trust Deposits. The Trustees shall delegate to the Administrator the responsibility
for accepting deposits to the Trust.

11.2  Trust Payments. The Trustees shall delegate to the Administrator the responsibility
for making payments from the Trust Fund. Administrator shall make payments from the Trust Fund
to Participants, their Beneficiaries and such other persons as the Plan may provide. Such payments
shall be made in such manner, in such amounts and for such purposes, including the payment of Plan
benefits and the payment of expenses of administration of the Plan, as may be specified in the Plan.
The Administrator shall ensure that any payment directed under this Section conforms to the
provisions of the Plan, the Trust Agreement, and the provisions of any applicable law. Payments
from the Trust shall be made by check (or the check of an agent) or deposit to the order of the payee.

Payments or other distributions hereunder may be mailed to the payee at the address last furnished to
the Administrator. The Trustees shall not incur any liability or other damage on account of any
payment or other distribution made by the Trust in accordance with this Section.

11.3  Allocation of Trust Expenses. The Trustees shall pay all expenses of the Trust from
the Trust Fund. All expenses of the Trust which are allocable to a particular Investment Fund or
Account may be allocated and charged to such Investment Fund or Account as determined by the
Trustees. All expenses of the Trust which are not allocable to a particular Investment Fund or
Account shall be charged to each such Investment Fund or Account in the manner established by the
Trustees.

ARTICLE 111 - INVESTMENT FUNDS

The Trustees, in accordance with provisions of the Plan, may establish one (1) or more
investment options within the Trust Fund, each option being hereinafter referred to as an "Investment
Fund." The Trustees shall transfer to each such Investment Fund such portion of the assets of the
Trust Fund as appropriate. The Trustees shall manage, acquire or dispose of the assets in an
Investment Fund in accordance with valid specific investment directions given by the Participants.
All income received with respect to, and all proceeds received from, the disposition of property held
in an Investment Fund shall be credited to, and reinvested in, such Investment Fund. The Trustees
shall establish a default investment option in the absence of valid Participant investment direction.

From time to time, the Trustees may eliminate an Investment Fund, and the proceeds thereof
shall be reinvested in another Investment Fund in accordance with the directions of the Trustees.

ARTICLE IV - INVESTMENT IN INSURANCE CONTRACTS

The Trustees may offer one (1) or more Investment Funds pursuant to one (1) or more
agreements with insurance companies qualified to do business in the State of Georgia. Any asset
invested pursuant to such an agreement shall be held by the insurance company. Each insurance

GMA 457(b) Plan -3-
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company so selected shall certify the value of the Trust’s interest in the property held by it at least
annually. The Trustees shall be entitled to rely conclusively on such valuation for all purposes under
the Trust Agreement.

ARTICLE V - INVESTMENT IN MUTUAL FUNDS

The Trustees may offer one (1) or more Investment Funds pursuant to one (1) or more
agreements with companies offering mutual fund products. Any asset invested pursuant to such an
agreement shall be held by the Trustees. Each mutual fund so selected shall certify the value of the
Trust’s interest in that fund at least annually. The Trustees shall be entitled to rely conclusively on
such valuation for all purposes under the Trust Agreement.

ARTICLE VI - APPOINTMENT OF INVESTMENT MANAGERS

V1.1 Investment Managers. The Trustees, from time to time, may appoint one (1) or
more independent investment managers ("Investment Manager"), pursuant to a written investment
management agreement with each, describing the powers and duties of the Investment Manager to
manage a particular Investment Fund. The Investment Manager shall have the power to direct the
management, acquisition or disposition of any asset held in any Investment Fund for which it is
responsible hereunder.

The Trustees shall be responsible for ascertaining that, while each Investment Manager is
acting in that capacity hereunder, the following requirements are satisfied:

@) The Investment Manager is either (i) registered as an investment adviser under the
Investment Advisers Act of 1940, as amended,; (ii) a bank as defined in that Act; or (iii) an insurance
company qualified to perform the services described herein under the laws of more than one state.

(b) The Investment Manager has acknowledged in writing to the Trustees that it is a
fiduciary with respect to the Plan.

V1.2 Investment Manager Duties. Subject to the approval of the Trustees, each
Investment Manager shall establish and carry out an investment policy and method for the
Investment Fund subject to its direction and management that is consistent with the objectives of the
Fund. At least annually, the Investment Manager shall review its investment policy and method with
the Trustees. The Investment Manager shall make investments consistent with its investment policy,
any applicable law, and the cash requirements of the Fund, as advised by the Administrator.

Each Investment Manager shall, at the request of the Trustees, certify the value of any
security or other property held in any Investment Fund managed by such Investment Manager at least
annually. The Trustees shall be entitled to rely conclusively upon such valuation for all purposes
under the Trust Agreement.

GMA 457(b) Plan 4
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ARTICLE VII - POWERS AND DUTIES OF THE TRUSTEES

VII1.1 Exercise of Powers and Authority. Except to the extent that the same has been
delegated to an Investment Manager or Insurance Company with respect to an Investment Fund, the
Trustees, in administering the Trust, shall have such power and authority (including discretion with
respect to the exercise of that power and authority) as may be necessary, advisable, desirable or
convenient to the Trustees, in their sole discretion, subject to the provisions of this Trust Agreement,
including the power and authority:

@ To serve as trustees and fiduciaries of the Plan;

(b) To adopt bylaws governing the Trustees' operations and procedures, with the by-laws

and amendments to such by-laws being recommended and submitted to the GMA Board of

Directors for approval,

(c) To contract with municipal corporations, political subdivisions and other public

entities of this State or of local government and private entities for the provision of Plan

services and for the use or furnishing of services and facilities necessary, useful, or incident
to providing Plan services;

(d) To contract with public or private entities for the provision of administrative services;

(e) To adopt plans, trust agreements, investment guidelines and other documents

necessary or desirable for the Plan;

(F) To charge fees for administrative services in addition to any fees charged by a Service

Provider;

(9) To collect and disburse all funds due or payable under the Plan;

(h) To provide for and promulgate all rules, regulations, and forms deemed necessary or

desirable in contracting with Employers and Participants, in fulfilling the Trustees' purposes

of providing Plan benefits, and in maintaining proper records and accounts;

M To expend funds as budgeted by the Board, subject to the approval of the GMA

Board of Directors with respect to GMA funds for the purchase of fidelity and surety bonds

and liability insurance for the protection and indemnification of the Trustees in the

performance of their duties;

() To allocate and pay the reasonable expenses of the Plan and the Trustees while in the

performance of their duties as budgeted by the Board, subject to the approval of the GMA

Board of Directors with respect to GMA funds;

(k) To employ insurance companies, banks, trust companies, investment brokers,

investment advisors, or others as agents for the receipt and disbursement of funds held in

trust for Participants in the Plan;

() To participate in a tax exempt group trust that has been determined by the Internal

Revenue Service to be a pooled fund arrangement pursuant to Revenue Ruling 81-100, as

modified by Revenue Rulings 2004-67 and 2011-1, and in such case a group trust agreement
shall be deemed adopted as part of this Trust Agreement without further action by the Board.

In any event, no part of the Trust corpus or income may be used for, or diverted to, purposes
other than for the exclusive benefit of the Plan Participants and their Beneficiaries or the

payment of reasonable expenses of the Plan and this Trust.
(m)To determine, consistent with the applicable laws, rules or regulations, and the claims

procedure under the Plan all questions of law or fact that may arise as to investments and the

GMA 457(b) Plan -5_
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rights of any person claiming rights under the Plan, including without limitation, Participants,
former Participants, Beneficiaries, Employees and former Employees;
(n) Subject to and consistent with the Code, to construe and interpret the Trust and to correct
any defect, supply any omissions, or reconcile any inconsistency in the Trust;
(0) To accept or reject a Participating Employer’s adoption of or withdrawal from the
Plan;
(p) To contract for, purchase or otherwise procure insurance and investment products;
(o) To register any Trust asset in the name of the Trust, in the name of its agent or in the
name of a nominee or to hold any instrument in bearer form (but the books and records of the
Plan shall at all times show that such investments are part of the Trust Fund);
(n To consult with and rely on the advice of legal counsel;
(s) To make, execute, acknowledge and deliver any and all instruments necessary or
appropriate to carry out the powers herein granted;
(t) To take all actions consistent with this Trust Agreement necessary or appropriate to
administer or carry out the purposes of the Trust and the Plan; provided, however, the
Trustees need not take any action unless in their opinion there are sufficient Trust assets
available for the expense thereof.

[AS AMENDED JUNE 26, 2017; EFFECTIVE AS OF JUNE 26, 2017]

VI1.2 Authority of Individual Trustees. Any action to be taken by the Trustees shall be
taken only upon the authorization or vote of a majority of such individual trustees. However, the
Trustees may delegate a particular function, power or authority to an individual trustee (the
"Individual Trustee"). When such delegation occurs, no person dealing with the Individual Trustee
shall be required to make inquiry as to the authority of the Individual Trustee to do any act
hereunder. Any such person shall be entitled, conclusively, to assume that the Individual Trustee is
properly authorized to do any act which he/she purports to do hereunder, and any such person shall
be under no liability to any person, whomsoever, for any act done hereunder pursuant to such written
direction of the Individual Trustee. When such action is so authorized by the Individual Trustee, any
such person may assume conclusively that the Individual Trustee has full power and authority to
receive and give receipt for any money or property becoming due and payable to the Trustees, and no
such person shall be bound to inquire as to the disposition or application of any money or property
paid or delivered to the Individual Trustee, or paid or delivered in accordance with such written
direction of the Individual Trustee.

ARTICLE VI - LIMITATIONS OF RESPONSIBILITY

VI11.1 Standard of Review. In evaluating performance of the Trustees or other fiduciary,
compliance by the Trustees or other fiduciary with the Trust must be determined in light of the facts
and circumstances existing at the time of the Trustees or fiduciary’s decision or action and not by
hindsight.

GMA 457(b) Plan -6—
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VII1.2 Limitations on Liability. The Trustees' responsibilities and liabilities shall be
subject to the following limitations:

@) The Trustees shall have no duties other than those expressly set forth in this Trust

Agreement or the Plan and those imposed on the Trustees by applicable laws.

(b) The Trustees shall be responsible only for money and property actually received by

the Trustees, and then to the extent described in this Trust. The Trustees shall not be under

any duty to require payment of any contribution to the Trust Fund or to see that any payment

made to them is computed in accordance with the provisions of the Plan.

(c) The Trustees shall not be responsible for the correctness of any determination of

payments or disbursements from the Trust Fund.

(d) The Trustees shall have no liability for the acts or omissions of any predecessor or

successor in office.

(e) The Trustees shall have no liability for (i) the acts or omissions of any Investment

Manager or Managers; (ii) the acts or omissions of any Insurance Company; (iii) the acts or

omissions of any Mutual Fund; or (iv) following directions that are given to the Trustees by

the Participants or the Administrator in accordance with this Trust Agreement or the Plan.

ARTICLE IX- ACCOUNTS OF THE TRUSTEES -
RECORDKEEPING AND VALUATION

The Trustees shall maintain or cause to be maintained suitable records, data and information
relating to their responsibilities hereunder, in accordance with applicable Georgia law. Individual
Participant Accounts shall be maintained by the Administrator pursuant to the Plan.

ARTICLE X - RELIANCE ON COMMUNICATIONS

The Trustees may rely upon a certification of the Administrator with respect to any
instruction, direction, or approval of such Administrator and may continue to rely upon such
certification until a subsequent certification is filed with the Trustees. The Trustees shall have no
duty to make any investigation or inquiry as to any statement contained in any such writing but may
accept the same as fully authorized by the Administrator.

The Trustees shall be protected further in relying upon a written certification from any
Investment Manager, insurance company or mutual fund as to the person or persons authorized to
give instructions or directions on behalf of such Investment Manager or insurance company and may
continue to rely upon such certification until a subsequent written certification is filed with the
Trustees.

ARTICLE XI - RESIGNATION AND REMOVAL OF TRUSTEES

GMA 457(b) Plan _7_
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The resignation, removal and appointment of Trustees is governed by applicable Georgia law.
Upon such resignation or removal, a successor individual co-trustee shall be appointed by the GMA
Board of Directors, and shall have the same powers and duties as those conferred upon the Trustees
hereunder.

ARTICLE XII - AMENDMENT

This Trust Agreement may be amended by written agreement between the Trustees at any
time and in any manner permitted by applicable law.

ARTICLE X1l - TERMINATION

This Trust Agreement and the Trust created hereby may be terminated at any time by the
Trustees with respect to an Employer when the Employer's participation in the Plan is terminated.
The Trust Agreement and the Trust may be terminated in its entirety when the Plan is terminated in
its entirety. Notwithstanding the foregoing, the Trustees shall not be required to pay out any asset of
the Trust Fund to Participants and Beneficiaries or a successor plan upon termination of the Trust
until the Trustees have received written certification from the Administrator (i) that all provisions of
law with respect to such termination have been complied with; and (ii) after the Trustees have made
a determination of the fair market value of the assets of the Plan, that the assets of the Plan are
sufficient to discharge when due all obligations of the Plan required by law. The Trustees shall rely
conclusively on such written certification and shall be under no obligation to investigate or otherwise
determine its propriety.

ARTICLE X1V - MISCELLANEOQOUS

XIV.1 Construction and Governing Law. This Trust Agreement shall be construed,
enforced and administered and the validity thereof determined in accordance with the Code and the
laws of the State of Georgia.

Words used herein in the masculine gender shall be construed to include the feminine gender,
where appropriate, and words used herein in the singular or plural shall be construed as being in the
plural or singular where appropriate. The headings and subheadings in this Trust Agreement are
inserted for convenience of reference only and are not to be considered in the construction of any
provision of the Trust Agreement.

In resolving any conflict among provisions of this Trust Agreement and in resolving any
other uncertainty as to the meaning or intention of any provision of this Trust Agreement, the
interpretation that (i) causes the Plan and Trust to satisfy the applicable requirements of Code
Section 457(b) and the Trust to be exempt from tax under Code Sections 115 and 501(a), and (ii)
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causes the Plan and Trust to comply with all applicable requirements of state or federal law shall
prevail over any different interpretation.

XI1V.2 Duration of Trust. Unless sooner terminated, the Trust created under the Trust
Agreement shall continue for the maximum period of time permitted by the laws of the State of
Georgia.

XIV.3 No Guarantees. Neither the Administrator nor the Trustees guarantee the Trust Fund
from loss or depreciation or the payment of any amount which may become due to any person under
the Plan or the Trust Agreement.

XIV.4 Parties Bound. This Trust Agreement shall be binding upon the parties hereto, the
Participating Employers, all Participants in the Plan and persons claiming under or through them
pursuant to the Plan, and, as the case may be, the heirs, executors, administrators, successors and
assigns of each of them.

XIV.5 Necessary Parties to Disputes. Necessary parties to any accounting, litigation or
other proceedings relating to the Trust Agreement shall include only the Trustees and the
Administrator. The settlement or judgment in any such case in which the Trustees are duly served or
cited shall be binding upon all Participants in the Plan and their Beneficiaries and estates, and upon
all persons claiming by, through or under them.

XIV.6 Severability. If any provisions of the Trust Agreement shall be held by a court of
competent jurisdiction to be invalid or unenforceable, the remaining provisions of the Trust
Agreement shall continue to be fully effective. If any provision of the Trust Agreement is held to
violate the Code or to be illegal or invalid for any other reason, that provision shall be deemed to be
null and void, but the invalidation of that provision shall not otherwise affect the Plan or Trust.

XIV.7 Supersession. The terms of the Trust Agreement shall supersede any previous oral
agreement between the parties pertaining to the Trust.

XIV.8 Acceptance of Trust. Each trustee hereby accepts the trust under the Trust
Agreement.

XIV.9 Counterparts. This Trust Agreement may be executed in one (1) or more
counterparts, each of which shall constitute an original.

GMA 457(b) Plan -9_
CONFORMED COPY June 26, 2017

134



IN WITNESS WHEREOF, the Board of Trustees has caused to be affixed the signature of its
duly authorized Representative:

Board of Trustees of the GMA Defined
Contribution and Deferred Compensation
Program

Date Chairperson

ADMINISTRATOR

Signed:

Date
Printed Name:

Title:
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ADOPTION AGREEMENT
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RESOLUTION 23-003
City of Flowery Branch 457 Plan Establishment

WHEREAS, the City of Flowery Branch, Georgia, (hereinafter referred to as the
"Participating Employer") has determined that in the interest of attracting and retaining
qualified employees, it wishes to offer a deferred compensation plan;

WHEREAS, the Participating Employer has also determined that it wishes to
encourage employees' saving for retirement by offering salary reduction contributions;

WHEREAS, the Participating Employer has reviewed the Georgia Municipal Association
("GMA") Deferred Compensation Plan ("Plan");

WHEREAS, the Participating Employer wishes to participate in the Plan to provide

cortain RS o Sl MBION S HEGNSS, Y B RR in SR8prand 27
attractive 1nvestment oppOrtunities;

WHEREAS, the Participating Employer has executed an Adoption Agreement for the
Plan; and

WHEREAS, the Mayor and Council of the City of Flowery Branch ("Governing
Authority") is authorized by law to adopt this resolution approving the Adoption Agreement on
behalf of the Participating Employer;

Therefore, the Governing Authority of the Participating Employer hereby resolves:

Section 1. The Participating Employer adopts the Plan and the Trust Agreement
("Trust") for the Plan for its Employees.

Section 2. The Participating Employer acknowledges that the Board of Trustees of
the GMA Defined Contribution and Deferred Compensation Plan ("Trustees") are only
responsible for the Plan and have no responsibility for other employee benefit plans maintained
by the Participating Employer.

Section 3. The Participating Employer hereby adopts the terms of the Adoption
Agreement, which is attached hereto and made a part of this resolution. The Adoption
Agreement sets forth the Employees to be covered by the Plan, the benefits to be provided by the
Participating Employer under the Plan, and any conditions imposed by the Participating
Employer with respect to, but not inconsistent with, the Plan. The Participating Employer
reserves the right to amend its elections under the Adoption Agreement, so long as the
amendment is not inconsistent with the Plan or the Internal Revenue Code or other applicable
law and is approved by the Trustees of the Plan.

Section 4.

(a) The Participating Employer shall abide by the terms of the Plan and the Trust,
including amendments to the Plan and the Trust made by the Trustees of the Plan,
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all investment, administrative, and other service agreements of the Plan and the
Trust, and all applicable provisions of the Internal Revenue Code and other
applicable law.

(b) The Participating Employer accepts the administrative services to be provided by
GMA and any services provided by a Service Manager as delegated by the
Trustees. The Participating Employer acknowledges that fees will be imposed
with respect to the services provided and that such fees may be deducted from the
Participants' accounts.

Section 5.

(a) The Participating Employer may terminate its participation in the Plan, if it takes
the following actions:

(1) A resolution must be adopted terminating its participation in the Plan.
(11) The resolution must specify when the participation will end.

The Trustees shall determine whether the resolution complies with the Plan, and all
applicable federal and state laws, shall determine an appropriate effective date, and shall provide
appropriate forms to terminate ongoing participation. However, distributions under the Plan of
existing accounts to Participants will be made in accordance with the Plan.

(b) The Participating Employer acknowledges that the Plan contains provisions for
involuntary Plan termination.

Section 6. The Participating Employer acknowledges that all assets held in
connection with the Plan, including all contributions to the Plan, all property and rights acquired
or purchased with such amounts and all income attributable to such amounts, property or rights
shall be held in trust for the exclusive benefit of Participants and their Beneficiaries under the
Plan. No part of the assets and income of the Plan shall be used for, or diverted to, purposes
other than for the exclusive benefit of Participants and their Beneficiaries and for defraying
reasonable expenses of the Plan. All amounts of compensation deferred pursuant to the Plan, all
property and rights acquired or purchased with such amounts and all income attributable to such
amounts, property or rights held as part of the Plan, shall be transferred to the Trustees to be
held, managed, invested and distributed as part of the Trust Fund in accordance with the
provisions of the Plan. All contributions to the Plan must be transferred by the Participating
Employer to the Trust Fund. All benefits under the Plan shall be distributed solely from the
Trust Fund pursuant to the Plan.
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Section 7. This resolution and the Adoption Agreement shall be submitted to the
Trustees for their approval. The Trustees shall determine whether the resolution complies with
the Plan, and, if it does, shall provide appropriate forms to the Participating Employer to
implement participation in the Plan. The Trustees may refuse to approve an Adoption
Agreement by an Employer that does not have state statutory authority to participate in the Plan.
The Governing Authority hereby acknowledges that it is responsible to assure that this resolution
and the Adoption Agreement are adopted and executed in accordance with the requirements of
applicable law.

Adopted by the Governing Authority on , , in accordance
with applicable law.

By:

Signature

Name and Title

Attest:

Date:

[Governing Authority should assure that applicable law is followed in the adoption and
execution of this resolution.]
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GMA 457(b) DEFERRED
COMPENSATION PLAN
ADOPTION AGREEMENT

ADMINISTRATOR

Georgia Municipal Association
201 Pryor Street, SW
Atlanta, Georgia 30303
Telephone: 404-688-0472
Facsimile: 404-577-6663

PARTICIPATING EMPLOYER

Name: City of Flowery Branch, Georgia
GOVERNING AUTHORITY
Name: Mayor and Council of the City of Flowery Branch, Georgia

Address: 5410 W. Pine Street, Flowery Branch, GA, 30542

Phone: 770-967-6371

Facsimile: 770-967-6481

E-mail:

Person Authorized to receive Official Notices from the Plan or GMA: Finance Director

TYPE OF ADOPTION

This Adoption Agreement is for the following purpose (check one):

X This is a new 457(b) deferred compensation plan adopted by the Participating
Employer for its Employees. This plan does not replace or restate an existing
deferred compensation plan.

O This is an amendment and restatement of another 457(b) deferred compensation
plan of the Participating Employer.

O This is an amendment of the GMA 457(b) Adoption Agreement previously
adopted by the Participating Employer (please specify type below):
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O This is an amendment to change one or more of the Adopting Employer's
contribution design elections in the Adoption Agreement.

| This is an amendment to add a new Department or a new class of Eligible
Employees.
| This is an amendment to discontinue participation in the Plan by one or

more Departments or classes of Employees.

O Other (please specify):

DISCLOSURE OF OTHER 457(b) PLAN(S)

The Participating Employer [] does or [XI does not have an existing deferred
compensation plan(s). If the Participating Employer does have one or more deferred
compensation plans, the Governing Authority must provide the plan name and the name of the
provider below, and such other relevant information requested by the Administrator.

Plan Name(s)

Plan Provider(s)

VERY IMPORTANT: All eligible plans of a Participating Employer are considered
to be a single plan for purposes of compliance with Code Section 457(b). Thus, if a
Participating Employer has more than one eligible plan (or additional investment options
under_a 457(b) arrangement with more than one vendor), the Participating Emplover is
responsible for ensuring that all of its arrangements, treated as a single plan, comply with
the 457(b) requirements, including, but not limited to, the requirements listed below. The
Participating Employer must carefully review the Master Plan provisions listed below to
fulfill its responsibility for monitoring coordination of multiple plans.

e Compliance with the limit on Annual Deferrals to an eligible plan (including the
basic limit (Section 6.1), the age 50 catch-up (Section 6.2), and the special 457
catch-up limit (Section 6.3)) (carefully review Article VI of the Master Plan for
these rules).

e Compliance with the requirements for special 457 catch-up deferrals limits,
including the requirement that a Participant have only one Normal Retirement
Age (with respect to the special 457 catch-up limit) under all eligible plans
offered by an Employer (carefully review Sections 1.24 and 6.3 of the Master
Plan for these rules). (In essence, this means that once a Participant has selected a
Normal Retirement Age under any eligible plan offered by an employer, he or
she may not select a different one, and the selection will remain that Participant’s
Normal Retirement Age under all eligible plans offered by the Employer).
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e Compliance with the requirement to distribute excess deferrals (an excess
deferral means the amount of deferrals for a calendar year that is more than the
basic limit, the age 50 catch-up limit, and the special 457 catch-up limit)
(carefully review Section 6.7 of the Master Plan for these rules). (This means that
the Participating Employer will have to tell the ADMINISTRATOR if excess
deferrals need to be distributed from this Plan.)

o If the Participating Employer has directed a plan-to-plan transfer, then the
Participating Employer is responsible for compliance with the plan-to-plan
transfer provisions (carefully review Article XVIII of the Master Plan for these
rules).

PLAN YEAR

Plan Year means the Employer's fiscal year, which begins on the following date: July 1
(insert month and day, e.g., July 1).

ELIGIBLE EMPLOYEES

Only Employees (including independent contractors specifically designated by the
Employer below) as defined in the Plan may be covered by the Adoption Agreement. Subject to
other conditions in the Plan, this Adoption Agreement, and Addendum (if applicable), the
following Employees are eligible to participate in the Plan:

X All Employees (includes elected or appointed members of the Governing
Authority)

O All Employees with the exception of the following (must specify):

The following Independent Contractors may participate in the Plan (must specify):

Employers must assure that proper procedures are in place for independent contractors to
participate in and make deferrals under the Plan.

The Employer shall provide the Trustees with the name, address, Social Security
Number, and date of birth for each Eligible Employee.

PAYROLL PERIOD

The payroll period of the Participating Employer is:

O Weekly O Semi-Monthly
X Bi-Weekly | Monthly
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O Other ( must specify):

Deferrals for an Eligible Employee with respect to a payroll period in a calendar month
shall only be made if the Eligible Employee has entered into a Participation Agreement before
the beginning of such month.

COMPENSATION

Compensation Paid After Severance From Employment — Certain post-severance
payments may be included in Compensation for purposes of computing deferrals under the Plan,
but only if these amounts are paid no later than 2’2 months after severance from employment or,
if later, the end of the calendar year that includes a Participant's severance from employment, and
only if it is a payment that, absent a severance from employment, would have been paid to the
Participant while the Participant continued in employment with the Participating Employer. The
Participating Employer makes the following election with respect to including post-severance
payments in Compensation (Note: if the following is not completed, no post-severance payments
will be included in Compensation by default):

O No post-severance payments will be included in Compensation for purposes of
computing deferrals under the Plan (if this box is checked, skip to "Modification
of the Terms of the Adoption Agreement " below).

X For purposes of calculating deferrals under the Plan, the following post-severance
payments will be included in Compensation, as long as: 1) they are paid no later
than 2 '2 months after severance from employment or, if later, the end of the
calendar year that includes the Participant's severance from employment; and 2)
absent a severance from employment, they would have been paid to the
Participant while the Participant continued in employment with the Participating
Employer (check all that apply):

X regular compensation paid after severance from employment for services
rendered prior to severance during the Participant's regular working hours

X compensation paid after severance from employment for services rendered
prior to severance outside the Participant's regular work hours (such as
overtime or shift differential), commissions, bonuses, or other similar
payments

X post-severance payments for unused accrued bona fide sick, vacation or
other leave, but only if the Participant would have been able to use the
leave if employment had continued

O Other:
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MODIFICATION OF THE TERMS OF THE ADOPTION AGREEMENT

If a Participating Employer desires to amend any of its elections contained in this
Adoption Agreement, the Governing Authority by official action must adopt a new Adoption
Agreement and forward it to the Trustees for approval. The new Adoption Agreement is not
effective until approved by the Trustees and other procedures required by the Plan have been
implemented.

TERMINATION OF THE ADOPTION AGREEMENT

This Adoption Agreement may be terminated only in accordance with the Plan.

EFFECTIVE DATE

The 457(b) Plan will be effective as follows (choose one):

X Original Adoption. The 457(b) Plan will be effective April 1, 2023, with respect
to contributions as approved by the Board of Trustees, below.

| Amendment and Restatement. The amended and restated 457(b) Plan will be
effective , with respect to contributions as approved
by the Board of Trustees, below The 457(b) Plan was originally effective

b

EXECUTION BY EMPLOYER

The foregoing Adoption Agreement is hereby adopted and approved on the day
of , , by the

Signed:

Printed Name:

Title:

Date of Signature:
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TRUSTEES' APPROVAL

The Adoption Agreement is approved by the Board of Trustees of the GMA Defined
Contribution and Deferred Compensation Plan. Contributions shall first be remitted under this
Adoption Agreement as follows:

| Within 15 business days after the Payroll Period ending ,

O Other (must specify)

| In the case of an amendment, contributions continue on existing schedule unless
new employee classes are added, in which case contributions for such new

employee classes shall first be remitted

Dated: By:

Title:

on behalf of the Board of Trustees
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THE GEORGIA MUNICIPAL ASSOCIATION
457(b) DEFERRED COMPENSATION PLAN

MASTER PLAN DOCUMENT

ADMINISTERED BY:
GEORGIA MUNICIPAL ASSOCIATION
201 PRYOR STREET, SW
ATLANTA, GEORGIA 30303
TELEPHONE: 404-688-0472
FACSIMILE: 678-686-6289

Restated Effective January 1, 2009
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THE GEORGIA MUNICIPAL ASSOCIATION
DEFERRED COMPENSATION PLAN

Effective January 1, 2001, pursuant to a resolution of the Board of Trustees of the
Georgia Municipal Association, Inc. ("GMA") Defined Contribution and Deferred
Compensation Program, adopted December 4, 2000, the Board of Trustees of the Georgia
Municipal Association Defined Contribution and Deferred Compensation Plan hereby
establishes the GMA Deferred Compensation Plan ("Plan™) under Section 457(b) of the Internal
Revenue Code. This Plan is part of the GMA Defined Contribution and Deferred Compensation
Program, as established by resolution of the Board of Directors of GMA.

The Trustees last authorized the Plan to be amended and completely restated effective
January 1, 2002 in order to provide for employer contributions, to authorize distributions under
qualified domestic relations orders, and to incorporate changes in federal law under the
Economic Growth and Tax Relief Reconciliation Act of 2001 ("EGTRRA") and final regulations
issued to implement Code Section 457(b).

Effective January 1, 2009 (unless otherwise provided herein), the Trustees have
authorized the Plan to be amended and completely restated in order to incorporate changes in
federal law under the Pension Protection Act of 2006; Heroes Earnings and Assistance Relief
Tax Act of 2008; Worker, Retiree, and Employer Recovery Act of 2008; final regulations issued
under Code 415; and, model language promulgated by the Internal Revenue Service.

The Plan consists of the provisions set forth in this Master Plan document, as amended
and restated, along with the provisions set forth in an Adoption Agreement of any Participating
Employer, and any amendments to the Master Plan and the Adoption Agreement.

ARTICLE | - DEFINITIONS

1.1.  "Account™ means the account maintained for a Participant by the Administrator
which reflects the value of the deferred Compensation credited to the Participant, including the
Participant's Annual Deferrals, the earnings or loss of the Trust Fund (net of Trust Fund
expenses) allocable to the Participant, any transfers for the Participant's benefit, and any
distribution made to the Participant or the Participant's Beneficiary. The Account includes the
following subaccounts and any other subaccounts established by the Administrator: the
Employee Contribution Account, the Roth Contribution Account the Employer Contribution
Account, and the Rollover Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF
JUNE 27, 2016]

1.2. "Addendum’ means any Addendum to an Adoption Agreement entered into by
an Employer.

1.3. "Administrator’™ means GMA, and includes the Service Manager with regard to
functions delegated by the Trustees to the Service Manager.

1.4. "Adoption Agreement™ means the agreement entered into by an Employer to
participate in this Plan.
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1.5.  "Annual Deferral™ means the amount of Compensation deferred by a Participant
in any year pursuant to Articles 1V, V and VI__including Roth Contributions. [AS AMENDED
JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.6. "Applicable Form" means the appropriate form as designated and furnished by
the Administrator to make an election or provide a notice as required by the Plan. If a written
election or consent is not specifically required by the Code, the Administrator may prescribe a
verbal, electronic or telephonic instruction in lieu of or in addition to a written form.

1.7.  "Beneficiary" means the person or persons designated by a Participant to receive

any benefit payable upon the Participant's death. —er—H-none—theParticipant's—estate: [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.8. "Code" means the Internal Revenue Code of 1986, as now in effect or as
hereafter amended. All citations to sections of the Code are to such sections as they may from
time to time be amended or renumbered.

1.9. "Compensation™ means all cash compensation for services to the Employer,
including salary, wages, fees, commissions, bonuses, and overtime pay, that is includible in the
Employee's gross income for the calendar year, plus amounts that would be cash compensation
for services to the Employer includible in the Employer's gross income for the calendar year but
for a compensation reduction election under Section 125, 132(f), 401(k), 403(b), or 457(b) of the
Code (including an election by the Participant to defer compensation under Article 1V). If so
elected in the Adoption Agreement, Compensation also includes certain additional amounts if
paid no later than 2% months after severance from employment or the end of the calendar year
that includes a Participant's severance from employment that, absent a severance from
employment, would have been paid to the Participant while the Participant continued in
employment with the Participating Employer.

1.10. "Disability’" or ""Disabled™ means a total and permanent disability determined as
follows: (i) by the Social Security Administration for a Participant who is covered by Social
Security; or (ii) by the Employer, for a Participant who is not covered by Social Security. With
respect to (ii), the Employer shall use the definition of disability found in Code Section 72(m)(7).

1.11. "Eligible Employee™ means an Employee who by the Adoption Agreement is
eligible to participate in the Plan. In designating Eligible Employees under the Adoption
Agreement, the Participating Employer may designate that all Employees (including elected or
appointed members of the Governing Authority), may participate, or may designate that all
Employees, other than those specifically excluded, may participate. A Participating Employer
may also specify that independent contractors may participate in the Plan.

1.12. "Employee"” means any common law employee of an Employer and includes
elected and appointed officials. However, the term does include independent contractors if
permitted by the Adoption Agreement.

1.13. "Employee Contribution™ means the amount of Compensation deferred o
pre-tax basis pursuant to an Employee's Participation Agreement as provided under Article IV
[AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]
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1.14. "Employee Contribution Account™ means the subaccount maintained by the
Administrator to which pre-tax deferrals pursuant to Article IV and transfers pursuant to Article
XVIII will be credited. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27,
2016]

1.15. "Employer”™ means any municipal corporation, consolidated government,
political subdivision, or other governmental instrumentality in the State.

1.16. "Employer Contribution™ means Matching Contributions and Non-Matching
Contributions which may be provided under an Addendum to the Adoption Agreement and made
by a Participating Employer to the Employer Contribution Account for a Participant pursuant to
Article V.

1.17. "Employer Contribution Account™ means the subaccount maintained by the
Administrator to which Employer Contributions, if any, will be credited.

1.18. "Forfeiture Account™ means the account maintained by the Administrator to
which forfeited amounts under the Plan shall be credited.

1.19. "Governing Authority™ means the entity authorized by law to act for the
Employer and adopt this Plan through the Adoption Agreement.

1.20. "Includible Compensation™ means an Employee's Compensation within the
meaning of Section 415(c)(3) of the Code required to be reported as actual wages in Box 1 of
Form W-2 for a year for services to the Employer plus any compensation reduction election
under Section 125, 132(f), 401(k), 403(b), or 457(b) of the Code (including an election to defer
Compensation under Article 1V) that is actually paid or includable in gross income during the
calendar year. Effective January 1, 2008 Compensation also includes certain additional amounts
if paid no later than 2% months after severance from employment or the end of the calendar year
that includes a Participant's severance from employment that, absent a severance from
employment, would have been paid to the Participant while the Participant continued in
employment with the Participating Employer. Such additional amounts include regular
compensation for services during the Participant's regular working hours or compensation for
services outside the Participant's regular work hours (such as overtime or shift differential),
commissions, bonuses, or other similar payments; and, payments for unused accrued bona fide
sick, vacation or other leave, but only if the Participant would have been able to use the leave if
employment had continued.

An Employee who is in qualified military service (within the meaning of Internal
Revenue Code Section 414(u)(1)) shall be treated as receiving compensation from the
Participating Employer during such period of qualified military service equal to (i) the
compensation the Employee would have received during such period if the Employee were not in
qualified military service, determined based on the rate of pay the Employee would have
received from the Participating Employer but for the absence during the period of qualified
military service, or (ii) if the compensation the Employee would have received during such
period was not reasonably certain, the Employee's average compensation from the Participating
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Employer during the twelve month period immediately preceding the qualified military service
(or, if shorter, the period of employment immediately preceding the qualified military service).

Compensation of each Participant shall not exceed the applicable limit established by
Code Section 401(a)(17) as of the first day of the limitation year, as increased for the Cost of
Living Adjustment ($245,000 for 2009). The Cost of Living Adjustment in effect for a
limitation year applies to compensation for the Plan Year that begins with or within such
limitation year.

1.21. "Investment Fund' means an investment fund which forms part of the Trust
Fund as established by the Trustees at the direction of the Administrator.

1.22. "Matching Contribution™ means the matching contribution made by the
Participating Employer as determined under the Addendum to the Adoption Agreement and
made pursuant to Article V.

1.23. "Non-Matching Contribution™ means the non-matching contribution made by
the Participating Employer as determined under the Addendum to the Adoption Agreement and
made pursuant to Article V.

1.24. "Normal Retirement Age™ means the age selected by a Participant that fixes the
eligibility period for utilizing the catch-up limitation under Section 6.3. The Normal Retirement
Age selected by a Participant may be any age that is on or after the earlier of age sixty-five (65)
or the earliest age that the Participant would become eligible to retire and receive unreduced
benefits as a member of the defined benefit pension plan of the Participant's Employer, and not
later than age seventy and a half (70 %2). A Participant's Normal Retirement Age established for
catch-up does not have any bearing on the age at which the Participant actually retires. In the
absence of an Employer defined benefit pension plan, Normal Retirement Age shall be at least
age 65 but no later than age 70 %. Provided, that a Participant may not have more than one
Normal Retirement Age under all of the eligible deferred compensation plans offered by a
Participating Employer.

1.25. "Participant' means an Eligible Employee who (i) is currently deferring or has
previously deferred Compensation under the Plan by salary reduction, and who has not received
a distribution of his entire benefit under the Plan, (ii) is currently receiving or has previously
received Employer Contributions pursuant to an Addendum, even if the Employee has not
entered into a Participation Agreement to defer Compensation, and has not received a
distribution of his entire benefit under the Plan, or (iii) has made a rollover into the Plan, even if
the Employee has not entered into a Participation Agreement to defer Compensation, and has not
received a distribution of his entire benefit under the Plan. Only individuals who perform
services for the Employer as an Employee may defer Compensation under the Plan.

1.26. "Participating Employer™ means any Employer who elects to participate in the
Plan pursuant to Article Il with respect to the Eligible Employees of the Employer.

1.27. "Participation Agreement™ means the Applicable Form completed by an
Employee to participate in the Plan and defer Compensation.
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1.28. "Payroll Period™ is the time period specified by the Participating Employer in
the Adoption Agreement. The Participating Employer may specify a payroll period that is
weekly, bi-weekly, monthly, semi-monthly, or any other specified period.

1.29. "Plan Year" means the fiscal year of the Participating Employer, as specified in
the Adoption Agreement.

1.30. ""Rollover Account' means the subaccount maintained by the Administrator to
which rollovers pursuant to Article XVI will be credited, other than any amount rolled over by a
Participant under Section 16.3, which will be credited to a Participant’s Roth Contribution
Account. The Administrator may establish one or more rollover subaccounts. [AS AMENDED
JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.31. “Roth Contribution” means, effective as of July 1, 2016, the amounts

contributed to the Plan pursuant to Article IV that have been (i) designated irrevocably by the
Participant as a Roth Contribution that is being made in lieu of all or a portion of the Employee
Contributions the Participant is otherwise eligible to make under the Plan, and (ii) treated by the
Employer as includible in the Participant’s gross income at the time the Participant would have

received that amount in cash if the Participant had not made such a designation. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JULY 1, 2016]

1.32. “Roth Contribution Account” means the account maintained for a Participant
that is credited with the Participant’s Roth Contributions and any amount rolled over by a

Participant under Section 16.3, and any earnings or losses credited thereon. [AS AMENDED
JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.33. “Roth Qualified Distribution” means a distribution from a Roth Contribution
Account after the Participant has satisfied a five-year holding period and has attained age 59%,
died, or become disabled within the meaning of Code Section 72(m)(7), in accordance with Code
Section 402A(d). The five-year holding period is the period of five consecutive taxable years that

begins with the first day of the first taxable year in which the Participant makes a Roth
Contribution under the Plan or to another retirement plan which amount was directly rolled over

to the Plan, and ends when five consecutive taxable years have been completed. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

1.34. "Service Manager' means the person or organization appointed by the Trustees
to perform service and administrative functions delegated by the Trustees.

1.35. *"Severance from Employment’ means the date that the Employee dies, retires,
or otherwise has a severance from employment with the Employer. A Participant shall be
deemed to have severed employment with the Participating Employer for purposes of the Plan
when, in accordance with the established personnel practices of the Participating Employer, the
employment relationship is considered actually terminated. If a Participant has not been
terminated, but the Participant has not performed services for the Participating Employer for a
period of six (6) consecutive months and the Participant is not on a paid leave of absence, the
Participant shall be deemed Severed from Employment for purposes of this Plan at the end of the
six (6) month period.
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1.36. '"State’ means the State of Georgia.

1.37. "Trust" means the trust established by the Trustees pursuant to a written
agreement that constitutes a valid trust under the law of Georgia.

1.38. "Trustees" mean the Board of Trustees of the GMA Defined Contribution and
Deferred Compensation Program, which Trustees are appointed by the Board of Directors of
GMA.

1.39. "Vesting" means that a benefit of the Participant is no longer subject to a
substantial risk of forfeiture in accordance with Code Section 457.

1.40. Rules of Construction. Words used herein in the masculine gender shall be
construed to include the feminine gender where appropriate, and words used herein in the
singular or plural shall be construed as being in the plural or singular where appropriate.

ARTICLE Il - PARTICIPATION BY EMPLOYERS

2.1. Adoption by Employer. Any Employer may make the Plan available to its
Employees if it takes the following actions.

@ The Governing Authority of the Employer must pass a resolution formally
adopting this Plan for its Employees and approving the Adoption Agreement.

(b) The resolution must indicate the date of adoption.

(©) The resolution must commit to the terms of an Adoption Agreement completed by
the Employer.

(d) The resolution must specify that the Employer shall abide by the terms of the Plan
and the Trust, including all investments, administrative, and service agreements of the Plan, and
all applicable provisions of the Code and other applicable law.

(e) The resolution must acknowledge that the Trustees are only responsible for the
Plan and have no responsibility for other employee benefit plans maintained by the Employer
that are not part of the GMA Defined Contribution and Deferred Compensation Program.

The Trustees shall determine whether the resolution complies with this Section. If it
does, and provided the other requirements of the Plan and Trust are met, the Trustees shall
provide appropriate forms for the Employer to implement its participation in the Plan.

2.2. Other 457(b) Plan Participation. Employers whose Employees are already
participating in a deferred compensation plan under Code Section 457(b) as of the effective date
of the Adoption Agreement must inform the Administrator of the name of and the provider of
that plan and must provide any other information requested by the Administrator. Upon
reasonable request by the Participating Employer, the Administrator shall provide an Employer
with information reasonably necessary to comply with the applicable deferral limits under the
Plan, as detailed under Article VI.
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All eligible plans of a Participating Employer (including all investments offered by
vendors through a 457(b) arrangement) are considered to be a single plan for purposes of
compliance with Code Section 457(b). The Participating Employer will be responsible for
ensuring that all of its arrangements, treated as a single plan, comply with the applicable
requirements of Code Section 457 and Regulations, including, but not limited to, the
coordination of limitations on Annual Deferrals (including the basic limit, age 50 catch-up limit,
and special 457 catch-up limit under Article V1), corrections of excess deferrals (Section 6.7),
and plan-to-plan transfers (Article XVIII).

2.3. Remittance of Contributions. All amounts of Compensation deferred under the
Plan shall be transferred by the Participating Employers to the Trust within a period that is
reasonable for the proper administration of the Plan, as described in this Section. Contributions
shall first be remitted to the Trust only after the Employer's Adoption Agreement is approved by
the Trustees. Upon approval of the Adoption Agreement, the Trustees shall specify the date
contributions are to commence. In no event shall contributions under the Plan be transferred by
the Participating Employer to the Trust later than fifteen (15) business days after the Payroll
Period specified in the Adoption Agreement or after the end of the Plan Year with respect to
Employer Contributions made on a Plan Year basis.

2.4. Delinquent Contributions. It is the Participating Employer's responsibility to
correctly calculate and remit the appropriate contributions. The Administrator reserves the right
to give notice to the highest elected official, the designated representative of the Employer and/or
the Eligible Employees of the delinquent Participating Employer in the event it comes to the
Administrator's attention that contributions are not being remitted in a timely manner.

Neither GMA, the Trustees, nor the Administrator have any liability for the delinquency
of a Participating Employer.

ARTICLE Il - ELIGIBLE EMPLOYEE PARTICIPATION

3.1.  Participation Procedure. Only Eligible Employees as defined by the Adoption
Agreement may be Participants in the Plan. The Administrator shall prescribe the enrollment
form for Eligible Employees to become Participants.

3.2. Cessation of Plan Participation. An Eligible Employee shall cease to be a
Participant on the distribution and/or forfeiture of the Participant's entire interest in the Plan.

ARTICLE IV - ELECTION TO DEFER COMPENSATION

4.1. Participation and Deferral Election Rules.

@ Generally. A portion of an Employee's Compensation shall be deferred for any
calendar month only if the Employee enters into a Participation Agreement prior to the beginning
of the month in which the compensation is paid or made available. Upon signing a Participation
Agreement, an Employee agrees to have Compensation for each pay period deferred by the
amount specified in the Participation Agreement. Provided, however, a new Employee may
defer Compensation payable in the calendar month during which the Participant first becomes an
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Employee if the Employee enters into a Participation Agreement providing for the deferral on or
before the first day on which the Participant performs services for the Employer.

(b) Election Required for Participation. An Employee may elect to become a
Participant by executing a Participation Agreement to defer a portion of his or her Compensation
(and have that amount contributed as an Annual Deferral on his or her behalf) and filing it with

the Administrator. Effective as of July 1, 2016, if an Employer completes an Addendum to its
Adoption Agreement to permit Roth Contributions, a Participant Agreement completed by an
Employee must designate whether the amounts are to be contributed as pre-tax Employee
Contributions or after-tax Roth Contributions. If the Employee fails to designate whether Annual
Deferrals are pre-tax Employee Contributions or after-tax Roth Contributions, the Employee will

be deemed to have designated his or her Annual Deferrals as pre-tax Employee Contributions.
This participation election shall be made on the Participation Agreement provided by the

Administrator under which the Employee agrees to be bound by all the terms and conditions of
the Plan. The participation election (whether on one form or multiple forms) shall also include
designation of investment funds and a designation of Beneficiary. An Employee shall become a
Participant as soon as administratively practicable following the date the Employee files a
Participation Agreement. Any such election shall remain in effect until a new election is filed.
[AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JULY 1, 2016]

Automatic Enrollment. Effective as of September 1, 2016, if an Employer has
completed an Addendum to its Adoption Agreement to add an automatic enrollment
feature, the following provisions shall apply. If an Employee does not otherwise elect to
defer a portion of (or none of) his or her Compensation upon his or her first day of
employment or, if later, by 10 days prior to the end of the first pay period ending after the
date on which he or she is first eligible to participate in the Plan, provided he or she is
notified of his or her rights and obligations under these automatic enrollment provisions,
he or she shall be deemed to have entered into a Participation Agreement to establish an
automatic contribution arrangement with his or her Participating Employer to make pre-
tax Employee Contributions in _an amount equal to the percentage of his or her
Compensation established in the Employer’s Addendum to the Adoption Agreement
establishing the automatic enrollment feature, effective as of the first payroll period
ending on or after the Employee’s employment date, or as soon as administratively
feasible thereafter. The percentage of Compensation designated in the Addendum to the
Adoption Agreement for this purpose shall be no less than 3%. Contributions made
pursuant to these automatic enrollment provisions shall be designated as pre-tax
Employee Contributions only and shall not constitute after-tax Roth Contributions. The
Participating Employer shall provide any notices to Participants in conjunction with such
automatic contribution arrangement as may be required. The Administrator shall specify
the manner in which a declination to make pre-tax Employee Contributions pursuant to
this paragraph may be made.

A Participant may at any time affirmatively elect, in accordance with the
provisions of this Section 4.1 governing Participant elections, to make pre-tax Employee
Contributions at a different rate, to make after-tax Roth Contributions at a rate designated
by the Participant, or both, or to make no pre-tax Employee Contributions or after-tax
Roth Contributions. A Participant who makes such an affirmation election shall no longer
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be subject to the automatic contribution arrangement. Fhe-Participating-Employer shall
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A Participant who is automatically enrolled in the Plan pursuant to these

automatic enrollment provisions may subsequently elect in writing on an Application
Form-a—Participation-Agreement to opt out of the Plan and withdraw his or her pre-tax
Employee Contributions made to date (adjusted for allocable gains and losses) pursuant
to this Section 4.1. Such an election must be made no later than ninety (90) days after the
date the first deferral is made and will be effective no later than the earlier of: (i) the pa

date for the second payroll period that begins after the date the election is made and (ii

the first pay date that occurs at least thirty (30) days after the election is made. The
amount of the withdrawal shall be includible in the Participant’s gross income for the
taxable year in which the distribution is made. [AS AMENDED JUNE 27, 2016, AND
SEPTEMBER 30, 2016]

(©) Deferral of Accumulated Sick Pay, Vacation Pay, or Back Pay. In general, an
Employee may make a separate election to defer accumulated sick pay, vacation pay or back pay
only if the Employee enters into a Participation Agreement prior to the beginning of the month in
which such amounts would otherwise be paid or made available to the Employee and the
participant is an Employee in that month. However, if an Eligible Employee is retiring or
otherwise having a Severance from Employment during a month, the Eligible Employee may
elect to defer accumulated sick pay, vacation pay or back pay if such amounts would otherwise
be paid or made available before the Employee has a Severance from Employment and the
Employee enters into a Participation Agreement providing for deferral of such amounts prior to
the date such amounts would be paid. This paragraph shall apply only to the extent the
Participant is entitled to receive a cash payment from the Participating Employer for
accumulated sick pay, vacation pay, or back pay. This paragraph shall not be interpreted to
establish any entitlement to sick pay, vacation pay, or back pay, not otherwise available under
the Participating Employer's polices, rules, and procedures.

4.2.  Amendment of Annual Deferrals Election. Subject to other provisions of the
Plan, a Participant may at any time revise his or her participation election, including a change of
the amount of his or her Annual Deferrals, his or her investment direction and his or her
designated Beneficiary, on an Applicable Form in accordance with procedures established by the
Administrator. Unless the election specifies a later effective date, a change in the amount of the
Annual Deferrals shall take effect as of the first day of the next following month in which the
compensation is paid or made available or as soon as administratively practicable if later. A
change in the investment direction shall take effect as of the date provided by the Administrator
on a uniform basis for all Employees. A change in the Beneficiary designation shall take effect
when the election is accepted by the Administrator.

4.3. Information Provided by the Participant. Each Employee enrolling in the Plan
should provide to the Administrator at the time of initial enrollment, and later if there are any
changes, any information necessary or advisable for the Administrator to administer the plan,

-9_
CONFORMED COPY April 1, 2021

160



including, without limitation, whether the Employee is a participant in any other eligible plan
under Code section 457(b).

4.4. Effective Date of Deferrals. In all cases, a deferral shall be considered effective
as of the date the Employer withholds the Annual Deferral from the Participant's pay.

ARTICLE V - EMPLOYER CONTRIBUTIONS

5.1. Employer Contributions. Effective June 1, 2004, a Participating Employer may
provide for Employer Matching and/or Non-Matching Contributions to the Plan by completing
an Addendum to its Adoption Agreement to implement such contributions. Employer
Contributions shall be made to the Plan in accordance with this Article, Article VI, the Adoption
Agreement, and said Addendum.

@ Additional Eligibility Requirements. A Participating Employer may prescribe
under the Addendum a minimum number of hours that an Employee must be scheduled and
normally work in order to receive an allocation of Employer Contributions under the Plan. It is
the Participating Employer's responsibility to monitor this requirement and to report to the
Administrator a change in Employee eligibility. Additionally, a Participating Employer may
establish under the Addendum a waiting period before an Eligible Employee may become
eligible to receive an Employer Contribution under the Plan. The waiting period may consist of
a minimum period of service (not more than twelve (12) months), and the Employer may choose
whether to give credit for service prior to adoption of the Plan and whether to add together
different periods of service, or the Employer may specify a different waiting period.

(b) Designation of Type of Contribution. A Participating Employer shall specify in
the Addendum whether it will make Matching Contributions and/or non-Matching Contributions.
Matching Contributions shall be made to match all or a portion of the Participant's Compensation
deferred under the Plan, in accordance with the formula and method specified by the
Participating Employer in the Addendum. Non-Matching Contributions are not tied to
Participant contributions to the Plan and shall be made in accordance with the formula and
method specified by the Participating Employer in the Addendum.

(©) Effective Date of Addendum. The Addendum establishing the amount and
method of calculating contributions continues in effect from Plan Year to Plan Year until
amended or repealed by the Governing Authority or until the Participating Employer's
participation in the Plan is terminated.

(d) Investment Options. Unless otherwise directed by the Participant, in accordance
with procedures established by the Service Manager, Employer Matching and/or Non-Matching
Contributions shall be invested in the same manner as the Participant's Employee Contribution
Account.

5.2. Matching Contributions. If the Addendum provides for Matching
Contributions, the Governing Authority shall determine and specify in the Addendum the
formula for calculating the Matching Contributions, which may be all or a specified portion of a
Participant's Compensation, to the extent deferred to the Plan. The Employer may calculate
matching contributions based on (i) a percentage of the Compensation deferred by the Employee
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to the Plan, with no cap, a flat dollar cap, or a cap equal to a percentage of Compensation, (ii) a
flat dollar match per payroll period, or (iii) any other specified formula in the Addendum.

5.3. Eligibility for Matching Contributions.

@) In the Addendum, the Participating Employer may establish different classes of
Participants who are eligible or ineligible to receive Matching Contributions. The Employer may
also establish different Matching Contribution amounts or formulas applicable to different
classes of Eligible Employees. If the Addendum provides for Matching Contributions, a
Participant shall be eligible for Matching Contributions for any Payroll Period only if the
Participant meets the conditions set forth in the Adoption Agreement and Addendum.

(b) In no event shall a Participant receive any Matching Contributions for any Payroll
Period for which the Participant does not have an effective payroll deferral to the Plan for that
Payroll Period.

5.4. Non-Matching Contributions. If the Addendum provides for Non-Matching
Contributions, the Governing Authority shall determine and specify in the Addendum the
formula for calculating the Non-Matching Contributions, which may be a fixed amount or a
specified portion of a Participant's Compensation. The Employer may make Non-Matching
Contributions as (i) a one-time year end contribution (either a flat dollar amount or percentage of
Compensation), (ii) a percentage or flat dollar amount per payroll period, or (iii) any other
specified formula in the Addendum.

5.5. Eligibility for Non-Matching Contributions. In the Addendum, the
Participating Employer may establish different classes of Participants who are eligible or
ineligible to receive Non-Matching Contributions. The Employer may also establish different
Non-Matching Contribution amounts or formulas applicable to different classes of Eligible
Employees. If the Addendum to the Adoption Agreement provides for Employer Non-Matching
Contributions, a Participant shall be eligible for Non-Matching Contributions only if the
Participant meets the conditions set forth in the Adoption Agreement and Addendum.

5.6. Changes in Employer Contributions. A Participating Employer may adjust the
amount or method of Employer Contributions throughout the Plan Year by adopting a resolution
to amend its Adoption Agreement and/or Addendum in accordance with Section 21.3. The
resolution must be sent to the Administrator. The Trustees must approve or disapprove the
amendment and, if approved, establish the effective date of any change to the Employer
Contributions.

ARTICLE VI - LIMITATIONS ON DEFERRALS

6.1. Basic Annual Limitation. The maximum amount of the Annual Deferral under
the Plan for any calendar year shall not exceed the lesser of (i) the Applicable Dollar Amount,
or (ii) the Participant's Includible Compensation for the calendar year. The Applicable Dollar
Amount is the amount established under Section 457(e)(15) of the Code applicable as set forth
below:
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For the Following Years: The Applicable Dollar Amount is:

2002 $11,000
2003 $12,000
2004 $13,000
2005 $14,000
2006 or thereafter $15,000 Adjusted for

cost-of-living after 2006 to
the extent provided under
Section 415(d) of the Code

For purposes of this limit, all eligible 457(b) deferred compensation plans offered by a
Participating Employer are treated as a single plan.

6.2. Age 50 Catch-Up Annual Deferral Contributions. A Participant who will
attain age fifty (50) or more by the end of the calendar year is permitted to elect an additional
amount of Annual Deferrals, up to the maximum age 50 catch-up Annual Deferrals for the year.
The maximum dollar amount of the age 50 catch-up Annual Deferrals for a year is as follows:

For the following years: The maximum age 50
catch-up dollar amount is:
2003 $2,000
2004 $3,000
2005 $4,000
2006 $5,000
Thereafter Adjusted for cost-of-living after 2006 to

the extent provided under the Code.

6.3.  Special Section 457 Catch-Up Limitation. If the applicable year is one of a
Participant's last 3 calendar years ending before the year in which the Participant attains Normal
Retirement Age and the amount determined under this Section 6.3 exceeds the amount computed
under Sections 6.1 and 6.2, then the Annual Deferral limit under this Article V shall be the lesser
of:

@ An amount equal to 2 times the Section 6.1 Applicable Dollar Amount for such
year; or

(b) The sum of:

Q) An amount equal to (A) the aggregate Section 6.1 limit for the current year plus
each prior calendar year beginning after December 31, 2001 during which the Participant was an
Employee under the Plan, minus (B) the aggregate amount of Compensation that the Participant
deferred under the Plan during such years, plus

2 An amount equal to (A) the aggregate limit referred to in section 457(b)(2) of the
Code for each prior calendar year beginning after December 31, 1978 and before January 1, 2002
during which the Participant was an Employee under the Plan (determined without regard to
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Sections 6.2 and 6.3), minus (B) the aggregate contributions to Pre-2002 Coordination Plans for
such years.

However, in no event can the deferred amount be more than the Participant's Compensation for
the year.

6.4. Coordination of Limits.

@) Participant Covered By More Than One Eligible Plan. If the Participant is or has
been a participant in one or more other eligible plans within the meaning of section 457(b) of the
Code, then this Plan and all such other plans shall be considered as one plan for purposes of
applying the foregoing limitations of this Article VVI. For this purpose, the Administrator shall
take into account any other such eligible plan maintained by the Employer for which the
Administrator receives from the Employer sufficient information concerning such plan, and shall
also take into account any other such eligible plan for which the Administrator receives from the
Participant sufficient information concerning his or her participation in such other plan.
However, the Participating Employer is responsible for monitoring Annual Deferrals to the Plan
and directing the distribution of any excess Annual Deferrals. See Sections 6.5 and 6.7.

(b) Pre-Participation Years. In applying Section 6.3, a year shall be taken into
account only if (i) the Participant was eligible to participate in the Plan during all or a portion of
the year and (ii) Compensation deferred, if any, under the Plan during the year was subject to the
Basic Annual Limitation described in Section 6.1 or any other plan ceiling required by section
457(b) of the Code.

(© Pre-2002 Coordination _Years. For purposes of Section 5.3(b)(2)(B),
"contributions to Pre-2002 Coordination Plans™ means any employer contribution, salary
reduction or elective contribution under any other eligible Code section 457(b) plan, or a salary
reduction or elective contribution under any Code section 401(k) qualified cash or deferred
arrangement, Code section 402(h)(1)(B) simplified employee pension (SARSEP), Code section
403(b) annuity contract, and Code section 408(p) simple retirement account, or under any plan
for which a deduction is allowed because of a contribution to an organization described in
section 501(c)(18) of the Code, including plans, arrangements or accounts maintained by the
Employer or any employer for whom the Participant performed services. However, the
contributions for any calendar year are only taken into account for purposes of
Section 5.3(b)(2)(B) to the extent that the total of such contributions does not exceed the
aggregate limit referred to in section 457(b)(2) of the Code for that year.

(d) Current Rule. For 2002 and thereafter, any amounts contributed by the
Participant to a tax-sheltered annuity pursuant to Section 403(b) or to a 401(k) plan pursuant to
Code Section 402(e)(3) shall not reduce the maximum Annual Deferrals under Sections 6.1, 6.2,
and 6.3.

(e) Coordination Responsibility.  The Participant is responsible for ensuring
coordination of and compliance with the individual limit under Code § 457(c), in the case of
eligible plans of different employers.
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6.5.  Participating Employer Responsibility for Contribution Limits. The
Participating Employer must monitor Annual Deferrals to the Plan on behalf of a Participant to
this Plan and any other 457(b) plan maintained by the Participating Employer to determine
compliance with the Annual Deferral limitations under this Article. The Participating Employer
must cease payroll deferrals to avoid exceeding the Annual Deferral limits and must notify the
Administrator if excess deferrals have been made. Upon reasonable request by a Participating
Employer, the Administrator will provide a Participating Employer any information reasonably
necessary to comply with these Annual Deferral limits. Additionally, upon reasonable request
by a Participating Employer, the Administrator shall provide information needed by the
Employer for the Employer to complete tax returns for employees.

6.6. Employer Contribution Limits. If the Employer agrees to make contributions to
the Plan on behalf of a Participant under Article V pursuant to an Addendum to the Employer's
Adoption Agreement, the Employer Contributions shall be deemed Annual Deferrals made by
the Participant. For purposes of this Article, Employer Contributions shall be processed as
payroll deferrals, shall apply toward the maximum Annual Deferral limits in the taxable year that
they vest, and must comply with any procedure established by the Administrator.

6.7. Correction of Excess Deferrals.

@) Excess Deferrals with Single Plan. If the Annual Deferral on behalf of a
Participant for any calendar year exceeds the limitations described above (other than the
individual limit of Code Section § 457(c)), when this Plan is the only eligible plan offered by a
Participating Employer, then the Annual Deferral, to the extent in excess of the applicable
limitation (adjusted for any income or loss in value, if any, allocable thereto), shall be distributed
to the Participant.

(b) Excess Deferrals with Multiple Plans. If the Annual Deferral on behalf of a
Participant for any calendar year exceeds the limitations described above (other than the
individual limit of Code Section § 457(c)) when combined with other amounts deferred by the
Participant under another eligible deferred compensation plan under section 457(b) of the Code,
then the Participating Employer shall instruct the Administrator as to whether the Annual
Deferral, to the extent in excess of the applicable limitation (adjusted for any income or loss in
value, if any, allocable thereto) should be distributed from this Plan. If directed by the
Employer, the excess deferrals shall be distributed from this Plan even if there would be no
excess if only Annual Deferrals to this Plan were taken into account. Upon reasonable request
by the Participating Employer, the Administrator will provide the Participating Employer any
information reasonably necessary to comply with these responsibilities.

(c) Individual Limit. If Annual Deferrals are in excess of the individual limit of Code
Section § 457(c), the Administrator may distribute excess deferrals at the direction of the
Participant.

(d) Employee Contributions and Roth Contributions. If a Participant who made both
pre-tax Employee Contributions and Roth Contributions for a calendar year has excess amounts
for that year, the excess Annual Deferrals will be distributed out of the Roth Contribution
Account unless the Participant elects instead to have the excess Annual Deferrals distributed out

14—
CONFORMED COPY April 1, 2021

165



of the Employee Contribution Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS
OF JUNE 27, 2016]

6.8. Disregard Excess Deferral. For purposes of Sections 6.1, 6.2, and 6.3, an
individual is treated as not having deferred compensation under a plan for a prior taxable year to
the extent excess deferrals under the plan are distributed, as described in Section 6.7. To the
extent that the combined deferrals for pre-2002 years exceeded the maximum deferral
limitations, the amount is treated as an excess deferral for those prior years.

ARTICLE VII - VESTING STANDARDS

7.1. Employee Contributions. A Participant shall be 100% Vested in the
Participant's Annual Deferrals made pursuant to Article 1V, and in the Participant's transferred
amounts under Article XVIII, at all times. A Participant shall also be 100% Vested in the
Participant's Rollover Account at all times.

7.2. Employer Contributions. A Participant shall Vest in the Matching and/or Non-
Matching Contributions made pursuant to Article V pursuant to the schedule elected by the
Participating Employer in the Addendum to the Adoption Agreement. If a vesting schedule is
selected by the Employer, it is the Employer's responsibility to calculate the Eligible Employee's
service and report it to the Administrator. Unless otherwise specified in the Addendum, in
calculating the vesting period, service means the number of years and complete months of
service of a Participant as an Eligible Employee of the Employer, and the Participant's service
begins with the first day of employment as a Eligible Employee. A Participating Employer may
elect from the following types of vesting schedules, and may elect different vesting schedules for
Matching and Non-Matching Contributions.

@ Immediate Vesting.
(b) CIliff Vesting (100% vesting after a specified number of years of service).

(© Graduated Vesting (a specified percentage vested for each completed Year of
Service, not to exceed five (5) years).

For cliff or graduated vesting, the Participating Employer may elect in the Addendum
whether to give credit for service prior to adoption of the Plan and whether to add together
different periods of employment.

7.3.  Forfeitures. If a Participant has a Severance from Employment, the Participant’s
non-vested Employer Matching Contributions and/or non-vested Employer Non-Matching
Contributions shall be forfeited as of the date of the Participant's Severance from Employment.
The Employer is responsible for reporting forfeitures to the Administrator when they occur.

ARTICLE VIII - ACCOUNTS AND REPORTS

8.1. Account. The Administrator shall maintain applicable Accounts within the
Participant's Account with respect to each Participant: the Employee Contribution Account, the
Roth Contribution Account, the Employer Contribution Account, and the Rollover Account. The
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Employee Contribution Account shall be credited with the Participant's pre-tax Annual Deferrals
for each Payroll Period and with amounts that are transferred to the Participant's Account under
Article XVIII. The Roth Contribution Account shall be credited with the Participant’s Roth
Contributions and any amount rolled over by a Participant under Section 16.3. The Administrator
may establish an Employer Matching Contribution Account and an Employer Non-Matching
Contribution Account, consistent with the Participating Employer's elections in the Addendum to
the Adoption Agreement. If established, the Employer Matching Contribution Account shall be
credited with the Participant's Employer Matching Contributions for each Payroll Period and the
Employer Non-Matching Contribution Account shall be credited with the Participant's Employer
Non-Matching Contributions for each designated period (pursuant to the Addendum to the
Adoption Agreement). If the Administrator does not establish these accounts, Employer
Contributions shall be credited to the Employer Contribution Account. The balance of the
Participant's Accounts shall be adjusted daily to reflect any distribution to the Participant and all
interest, dividends, account charges and changes of market value resulting from the investment
of the Participant's Accounts. All Plan records, including individual account information, that
are maintained by the Service Manager shall be the exclusive property of the Administrator. The
Administrator may prescribe such minimum deposits to Participant's Accounts and each
investment option for the Participant as it deems appropriate.

Contributions and withdrawals of Roth Contributions will be credited and debited to the

Roth Contribution Account maintained for a Participant. The Plan will maintain a record of the
amount of Roth Contributions in each Participant’s Account. Gains, losses, and other credits or
charges must be separately allocated on a reasonable and consistent basis to a Participant Roth
Contribution Account and the Participant’s other accounts under the Plan. No contributions other

than Roth Contributions and properly attributable earnings will be credited to each Participant’s
Roth Contribution Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE

27, 2016]

8.2. Statements of Account. A written report of the status of each Participant's
Account shall be furnished to the Participant by the Administrator within thirty (30) days after
the end of each Plan quarter. All reports to Participants shall be based on the fair market value of
investments credited to their Accounts as of the reporting dates. Participant reports shall be
deemed to have been accepted by the Participant as correct unless written notice to the contrary
is received by the Administrator within ninety (90) days after the mailing or distribution of a
report to the Participant.

8.3. Year End Reports. Within ninety (90) days after the end of each Plan Year, a
written report shall be prepared and maintained on file by the Administrator showing the assets
held under the Plan, a schedule of all receipts and disbursements and all material transactions of
the Plan during the preceding year. This report shall be in a form and shall contain other
information as the Administrator requires. The report shall also contain such information as is
necessary to enable the Trustees to prepare their accounting due under the Trust.
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ARTICLE IX - VALUATION OF ACCOUNTS

9.1. Valuation. The Administrator shall value the investments each business day
based on acceptable industry practices. All daily transactions shall be based on that day's closing
market values.

9.2. Deposits. In all cases, deposits of contributions shall be treated as actually made
only as of the date the funds are accepted as in good order by the Administrator.

9.3. Report from Administrator to Trustees. The Administrator shall provide a
report to the Trustees concerning the valuation of Accounts within forty-five (45) days after the
end of each calendar quarter.

ARTICLE X - TRUST

10.1. Trust Status. All assets held in connection with the Plan, including all
contributions and amounts of compensation deferred pursuant to the Plan, all property and rights
acquired or purchased with such amounts and all income attributable to such amounts, property
or rights shall be held in trust for the exclusive benefit of Participants and their Beneficiaries
under the Plan. No part of the assets and income of the Plan shall be used for, or diverted to,
purposes other than for the exclusive benefit of Participants and their Beneficiaries and for
defraying reasonable expenses of the Plan.

10.2. Trust Fund. To the extent required by Section 457(g) of the Code, all amounts
of compensation deferred pursuant to the Plan, all property and rights acquired or purchased with
such amounts and all income attributable to such amounts, property or rights held as part of the
Plan shall be held, managed, invested and distributed as part of the Trust Fund in accordance
with the provisions of the Plan and the Trust Agreement. All contributions to the Plan must be
transferred by the Participating Employers to the Trust Fund. All benefits under the Plan shall be
distributed solely from the Trust Fund pursuant to the Plan.

ARTICLE XI - INVESTMENT OF ACCOUNTS

11.1. Investment Options. From time to time, the Trustees shall determine the
available Investment Funds for Participants (or Beneficiaries upon the death of the Participant).
The Participants may direct the investment of their Accounts among the Investment Funds
selected by the Trustees. Unless otherwise directed by the Participant (or Beneficiary), in
accordance with procedures established by the Service Manager, a Participant's (or Beneficiary's)
Roth Contribution Account, Employer Contribution Account and Rollover Account shall be
invested in the same manner as the Participant's (or Beneficiary's) Employee Contribution
Account. The Administrator shall follow the Participant's (or Beneficiary's) directions with
respect to the investment of each Participant's Account, except that the Administrator shall direct
the investment of a Participant's (or Beneficiary's) Account to a default investment pursuant to
Section 11.2 when there is no valid investment direction on file. [AS AMENDED JUNE 27,
2016; EFFECTIVE AS OF JUNE 27, 2016]

11.2. Investment Default. In the event that a Participant does not have a valid
investment direction on file for any portion of the amount in that Participant's Account, the
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Account shall be invested in any default option or options as determined by the Trustees. In such
event, the Participant shall be deemed to have directed that option (or options) for investment of
their Account. The Trustees intend to establish one or more default options based upon various
factors, including but not limited to, market risk, stability and rate of return. If the Trustees have
appropriately exercised their fiduciary duty in selecting a default option(s), they have no liability
for any loss sustained by a Participant or Beneficiary whose Account is invested in the default
option(s).

ARTICLE XII - BENEFITS

12.1. Benefit Payments. Benefits shall be paid from the Trust Fund in accordance with
this Article following a Participant's Severance from Employment, attainment of age seventy and
a half (70 %), Death, Disability or the occurrence of an unforeseeable emergency, as described in
Section 12.5 or becoming qualified for a Roth Qualified Distribution. Benefits payable to a
Participant or a Beneficiary (or estate, if applicable) shall be based upon the value of the
Participant's Account. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27,
2016]

@) Severance from Employment. Upon Severance from Employment, a Participant
is entitled to receive a distribution of his or her Account under any form of distribution permitted
under Section 12.2, subject to Article XIV, commencing on a date selected by the Participant
which may not be later than the required distribution date of Code Section 401(a)(9), as specified
in Article XIV. A Participant may elect to change the commencement date of distribution of the
Account to a later date otherwise permitted under this Article, so long as the commencement date
meets the required distribution commencement date provisions of Code Section 401(a)(9). All
benefits shall be paid under a payment option under Section 12.2, subject to Article XIV.

(b) Attainment of Age Seventy and One Half (70 %2). Upon attaining age seventy
and one half (70 %), a Participant may elect to have benefits commence on a date which is no
later than the required distribution date of Code Section 401(a)(9), as specified in Article XIV.
All benefits shall be paid under a payment option under Section 12.2, subject to Article XIV.

(©) Death. In the event of the Participant's death prior to the commencement of
benefits under paragraph (a), the value of the Participant's Account shall be paid to the
Beneficiary under a payment option selected by the Beneficiary pursuant to urder Section 12.2,
subject to the restrictions in Article XIV. Such benefits shall be payable commencing within
sixty (60) days after receipt by the Administrator of satisfactory proof of the Participant's death.
However, if the Beneficiary is the spouse of the Participant, then the spouse may elect, within
sixty (60) days of Participant’s death, to defer distribution to a date not later than the date when

the Participant would have attained age 72 (age 70%_for distributions required to be made before

January 1, 2020, with respect to a member who would have attained age 70% before January 1,
2020). In the event of the Participant's death after commencement of benefits, benefits shall be

paid subject to Article X1V. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27,
2016; AS AMENDED SEPTEMBER 25, 2020]

(d) Disability. Upon Severance from Employment with the Participating Employer
because of Disability, a Participant may elect to have benefits commence on a date which is no
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later than the required beginning date under Code Section 401(a)(9), as specified in Article XIV.
A Participant who is on leave without pay who becomes Disabled within the first six (6) months
of the leave shall be considered to have separated from service on account of Disability. The
commencement date must be no later than the required distribution date of Code
Section 401(a)(9). A Participant may change the commencement date of distribution of the
Account to a later date otherwise permitted under this Article, so long as the commencement date
meets the required distribution commencement date provisions of Code Section 401(a)(9). All
benefits shall be paid under a payment option under Section 12.2, subject to the restrictions in
Article XIV.

12.2. Payment Options.

@ The election of a payment option by a Participant or a Beneficiary under
Section 12.1 must be made no later than thirty (30) days before the commencement of such
benefits. Subject to restrictions established by the Administrator, the Plan shall permit payout
options in the form of lump sums, periodic payments of a fixed amount or fixed duration, or life
contingent annuities. Absent such an election, the Account will be paid in a lump sum. See
Acrticle XV for rollover distribution options.

(b) Participants (or Beneficiaries) may elect whether benefits should be paid from the
Rollover Account, the Employee Contribution Account, the Roth Contribution Account or the
Employer Contribution Account. In the absence of such an election, a benefit shall be paid first

from the Rollover Account, then from the Employee Contribution Account, then from the
Employer Contribution Account, and lastly from the Roth Contribution Account. [AS

AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(© Lump Sum Settlement. Notwithstanding anything in this Plan to the contrary, if
a_Participant’s Account balance is not greater than $5,000 (or such other lesser amount as
determined by the Trustees with respect to the Plan Years of Participating Employers following
the determination) at the time of Severance from Employment, the Administrator may effect a
lump sum distribution of a Participant’s Account, regardless of a Participant’s or Beneficiary’s
direction. If a lump sum distribution to be made under this Section is greater than $1,000 and it is
an eligible rollover distribution, and if the recipient of the distribution does not elect to have the
distribution paid directly to an eligible retirement plan specified by the recipient in a direct
rollover or does not elect to receive the distribution directly then the Administrator will pay the

distribution in a direct rollover to an individual retirement plan designated by the Administrator.
[AS AMENDED MARCH 31, 2021; EFFECTIVE AS OF MARCH 31, 2021]

12.3. Designated Beneficiary.

@ A Participant shall have the right to file with the Administrator an Applicable
Form designating the Beneficiary or Beneficiaries who shall receive the benefits payable under
the Plan in the event of the Participant's death. No Beneficiary designation shall take effect until
an Applicable Form is signed by the Participant and received and accepted by the Administrator.
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(b) A Participant shall have the right to designate at least one primary and contingent
Beneficiary and to indicate whether the Beneficiaries in each class are to share equally or
according to specified percentages. If a Beneficiary predeceases the Participant, the surviving
Beneficiaries in the same class (i.e., primary or contingent) will share among each other all
benefits in the same proportion as originally designated by the Participant. A contingent
Beneficiary shall receive benefit payments only if there is no surviving primary Beneficiary.

(© If the Participant dies without a valid Beneficiary form on file for this Plan and
he or she is a participant in the GMA Defined Contribution Plan, the Participant’s Beneficiary or
Beneficiaries for purposes of the GMA Defined Contribution Plan, if any, shall be the

Participant’s Beneficiary or Beneficiaries under this Plan. If the Participant dies without a valid
Beneficiary form on file for this Plan or for the GMA Defined Contribution Plan, the benefit
payments shall be made to the Participant’s surviving spouse, in which case the PartiCipant’s
surviving spouse shall be the designated Beneficiary under the Plan. If there is no surviving

spouse, then the benefit shall be paid to the Participant’s estate in a lump sum. In the event of
the death of a Beneficiary, after the Beneficiary has become entitled to receive benefits, the

remaining benefits shall be paid to the estate of the Beneficiary in a lump sum.

(d) The Beneficiary designation may be changed by the Participant in writing on the
Applicable Form at any time prior to Retirement. Only the last designation of a Beneficiary
prior to Retirement shall have effect, and any new designation of a Beneficiary invalidates,

supersedes, and revokes any prior designation, provided it is made on an Applicable Form signed
by the Participant and received and accepted by the Administrator. Notwithstanding any
provision to the contrary, a Beneficiary designation for this Plan shall control distribution of

benefits payable under this Plan over a subsequent Beneficiary designation for the GMA Defined
Contribution Plan. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

12.4. Voluntary In-Service Distribution. A Participant who is an active employee of
a Participating Employer may elect to receive a distribution of the Participant's entire Account
under the Plan before a Severance from Employment if the following requirements are met:

1) The Participant's entire Account balance does not exceed the amount specified in
Code Section 411(a)(11) or such other amount as determined by the Administrator on the date of
the distribution,

2 The Participant has not previously received an in-service distribution of the
Participant's Account, and

3 No amount has been deferred under the Plan with respect to the Participant during
the two-year period ending on the date of the in-service distribution.

This election must be made in accordance with the procedures established by the
Administrator.
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12.5. Unforeseeable Emergency Distributions. Notwithstanding any other provision
herein and subject to guidelines and requirements set forth in procedures established by the
Administrator, if a Participant or Beneficiary has an unforeseeable emergency before Severance
from Employment, the Participant may elect to receive a lump sum distribution equal to the
amount requested or, if less, the maximum amount determined under the Administrator's
procedures to be permitted to be distributed under this Section.

@ Procedures. The Administrator shall establish procedures to review and approve
or deny all requests for an unforeseeable emergency distribution. If the application for payment
is approved by the Administrator, payment shall be effected as soon as practicable thereafter.

(b) Unforeseeable Emergency Defined. An unforeseeable emergency is defined as a
severe financial hardship of the Participant resulting from: an illness or accident of the
Participant, the Participant's spouse, or the Participant's dependent (as defined in section 152(a));
loss of the Participant's property due to casualty (including the need to rebuild a home following
damage to a home not otherwise covered by homeowner's insurance, e.g., as a result of a natural
disaster); the need to pay for the funeral expenses of the Participant's spouse or dependent (as
defined in section 152(a) of the Code); or other similar extraordinary and unforeseeable
circumstances arising as a result of events beyond the control of the Participant. For example, the
imminent foreclosure of or eviction from the Participant's primary residence may constitute an
unforeseeable emergency. In addition, the need to pay for medical expenses, including non-
refundable deductibles, as well as for the cost of prescription drug medication, may constitute an
unforeseeable emergency. Except as otherwise specifically provided in this Section 12.5, neither
the purchase of a home nor the payment of college tuition is an unforeseeable emergency.

(© Unforeseeable Emergency Distribution Standard. Effective January 1, 2007, an
unforeseeable emergency is defined as a severe financial hardship of the Participant or the
Participant's primary beneficiary resulting from: an illness or accident of the Participant or the
Participant's primary beneficiary, the Participant's or the Participant's primary beneficiary's
spouse or dependent (as defined in Code Section 152 without regard to the Code Sections
152(b)(1), (b)(2), and (d)(1)(B)); loss of the Participant's or the Participant's primary
beneficiary's property due to casualty (including the need to rebuild a home following damage to
a home not otherwise covered by homeowner's insurance, e.g., as a result of a natural disaster);
the need to pay for the funeral expenses of the Participant's or Participant's primary beneficiary's
spouse or dependent (as defined in section 152 of the Code without regard to Code Section
152(b)(1), (b)(2), and (d)(1)(B)); or other similar extraordinary and unforeseeable circumstances
arising as a result of events beyond the control of the Participant or the Participant's primary
beneficiary. For example, the imminent foreclosure of or eviction from the Participant's or
Participant's primary beneficiary's primary residence may constitute an unforeseeable
emergency. In addition, the need to pay for medical expenses for the Participant or the
Participant's primary beneficiary, or of the Participant or the Participant's primary beneficiary's
spouse or dependent (as defined in section 152 of the Code without regard to Code Sections
152(b)(1), (b)(2), and (d)(1)(B)), including non-refundable deductibles, as well as for the cost of
prescription drug medication, may constitute an unforeseeable emergency. Except as otherwise
specifically provided in this Section 12.5, neither the purchase of a home nor the payment of
college tuition is an unforeseeable emergency. For purposes of this Section “primary
beneficiary” means an individual who is named as a bBeneficiary under the Plan and has an
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unconditional right to all or a portion of the Participant's Account Balance upon the death of the
Participant.

(d) Distribution Necessary to Satisfy Emergency Need. Distributions because of an
unforeseeable emergency may not exceed the amount reasonably necessary to satisfy the
emergency need (which may include any amounts necessary to pay any federal, state, or local
income taxes or penalties reasonably anticipated to result from the distribution).

(e Claim Procedures Applicable. The claim procedures of Article XX apply to the
decision of the Administrator concerning financial hardship.

()] Additional Restrictions. Only the Employee Contribution Account is available for
unforeseeable emergency distributions. A-Participating-Employermay-adepta—pelicy-whereby

pohiey—must—be—provided—to—thePlan—Administrate—[AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

12.6. No Plan Loans. Plan loans to Participants shall not be permitted.

12.7. Coronavirus-Related Distributions. Notwithstanding any other provision herein
and subject to the applicable provisions of section 2202 of the CARES Act and the guidelines
and requirements set forth in_procedures established by the Administrator, the following
provisions apply with respect to Coronavirus-Related Distributions and repayment thereof.

a) A "Coronavirus-Affected Individual" means a Partici

Participant is deceased):
(1) Who is diagnosed with SARS-CoV-2 or coronavirus disease 2019

collectively, “COVID-19) by a test approved by the Centers for Disease Control and

Prevention (including a test authorized under the Federal Food, Drug, and Cosmetic Act).

(2)  Whose spouse or dependent (as defined in section 152 of the Code) is
diagnosed with COVID-19 by a test approved by the Centers for Disease Control and
Prevention (including a test authorized under the Federal Food, Drug, and Cosmetic Act).

3 Who experiences adverse financial conseguences due to COVID-19 as a
result of:

(A)  being guarantined, being furloughed, laid off, or having work
hours reduced;

(B) _Dbeing unable to work due to the lack of childcare; or
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(C)  the closing or reduction in hours of a business that the Participant
Owns or operates.

4) Who experiences an adverse financial conseguence as a result of having a
reduction in pay (or self-employment income) due to COVID-19 or having a job offer
rescinded or start date for a job delayed due to COVID-109.

5) Who experiences an adverse financial consequence as a result of the
individual’s spouse or a member of the individual's household being guarantined, being
furloughed or laid off, having work hours reduced due to COVID-19, being unable to
work due to lack of childcare due to COVID-19, having a reduction in pay (or self-
employment income) due to COVID-19, or having a job offer rescinded or start date for a
job delayed due to COVID-19.

(6) Who experiences an adverse financial consequence as a result of closing

or reducing hours of a business owned or operated by his or her spouse or a member of
the individual's household due to COVID-19.

For purposes of this definition, a “member of the individual’s household” is an individual who
shares the individual’s principal residence.

b) A "Coronavirus-Related Distribution" means any distribution made from January 1
2020 and before December 31, 2020, to a Coronavirus-Affected Individual, to the extent that
such distribution, when aggregated with all other Coronavirus-Related Distributions to the
Coronavirus-Affected Individual (including the aggregate amount of such distributions from all
eligible retirement plans that can be treated as Coronavirus-Related Distributions), does not

exceed $100,000.

¢) A Participant who received a Coronavirus-Related Distribution may repay any or all

of such distribution to the Plan in one or more contributions, provided such Coronavirus-Related
Distribution is eligible for tax-free rollover treatment. Any such re-contribution:

(1)  Will be treated as having been made in a trustee-to-trustee transfer to the
Plan;

2) Must be made during the three-year period beginning on the day after the
date on which such distribution was received; and

(3) Cannot exceed the amount of such distribution.

(d) This provision shall become effective January 1, 2020. [AS AMENDED
SEPTEMBER 25, 2020]
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ARTICLE X1l - DOMESTIC RELATIONS ORDERS

13.1. General Provisions. Domestic relations orders which satisfy the requirements of
Code Section 414(p)(1)(A)(i) and 414(p)(1)(B), this Article, and the procedures established by
the Administrator or Service Manager for such orders shall be considered Plan-Approved
Domestic Relations Orders ("PADROs") and shall be honored by the Plan. The Plan shall not
honor any domestic relations orders issued by a court before January 26, 2004. The
Administrator (or Service Manager) is authorized to establish and amend procedures for the
determination of PADROSs consistent with the above-referenced Code provisions and this
Article.

13.2. Investments. During the period that the issue of whether an order satisfies the
applicable requirements of the Code and the procedures established by the Administrator or
Service Manager is under consideration, the investment direction of the Participant with respect
to the Participant's Accounts shall remain in effect, subject to a determination by the
Administrator or Service Manger that such investment direction would be contrary to a final
court order. After a determination has been made that a domestic relations order satisfies the
applicable requirements of the Code and the procedures established by the Administrator or
Service Manager and a separate Plan Account has been established for the alternate payee, the
alternate payee shall direct the investment of his or her Plan Account. The Administrator or
Service Manager shall direct the investment of an alternate payee's Account to a default
investment pursuant to Section 11.2 when there is no valid investment direction on file. The
alternative payee's Account shall be assessed administrative fees in the same amount and in the
same manner as a Participant's Account.

13.3. Distributions to Alternate Payees. Distribution of benefits to the alternate payee
shall commence as soon as administratively practicable after (i) a determination is made that the
order satisfies the applicable requirements of the Code and the procedures established by the
Administrator or Service Manager, and (ii) receipt by the Administrator or Service Manager of
the Applicable Forms for the election of benefits. In the event of an alternative payee's death,
any remaining benefits shall be payable solely to the alternate payee's estate, via the duly-
appointed and then-currently serving executor of the alternative payee's estate.

ARTICLE X1V - MINIMUM DISTRIBUTION RULES

14.1. Precedence. The requirements of this Article will take precedence over any
inconsistent provisions of the Plan.

14.2. Requirements of Treasury Requlations Incorporated. All distributions
required under this Article will be determined and made in accordance with the Treasury
regulations under Code Section 401(a)(9).

14.3. Time and Manner of Distribution.

@ The Participant's entire interest will be distributed, or begin to be distributed, to
the Participant not later than the Participant's Required Beginning Date.
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(b) If the Participant dies before distribution begins, the Participant's entire interest
will be distributed, or begin to be distributed, no later than as follows:

1) If the Participant's surviving spouse is the Participant's sole Designated
Beneficiary, then distributions to the surviving spouse will begin by December 31 of the calendar
year immediately following the calendar year in which the Participant died, or by December 31
of the calendar year in which the Participant would have attained age 72 (age 70%_for

distributions required to be made before January 1, 2020, with respect to a member who would
have attained age 70%2 before January 1, 2020), if later.

2 If the Participant's surviving spouse is not the Participant's sole Designated
Beneficiary, then distributions to the Designated Beneficiary may be made by lump sum, and
distribution must be made no later than December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

3) If there is no Designated Beneficiary as of September 30 of the year following the
year of the Participant’s death, the Participant's entire interest will be distributed by December 31
of the calendar year containing the fifth anniversary of the Participant's death.

4) If the Participant's surviving spouse is the Participant's sole Designated
Beneficiary and the surviving spouse dies after the Participant but before distributions to the
surviving spouse begin, this subsection (b), other than subsection (b)(2), will apply as if the
surviving spouse were the Participant.

For purposes of this subsection (b) and Section 14.5, unless subsection (b)(4) of this
Section applies, distributions are considered to begin on the Participant's Required Beginning
Date. If subsection (b)(4) of this Section applies, distributions are considered to begin on the
date the distributions are required to begin to the surviving spouse under subsection (b)(1) of this
Section. If distributions under an annuity purchased from an insurance company irrevocably
commence to the Participant before the Participant's Required Beginning Date (or to the
Participant's surviving spouse before the date distributions are required to begin to the surviving
spouse under subsection (b)(1) of this Section), the date distributions are considered to begin is
the date distributions actually commence.

Unless the Participant's interest is distributed in the form of an annuity purchased from an
insurance company or in a single sum on or before the Required Beginning Date, as of the first
Distribution Calendar Year distributions will be made in accordance with Sections 14.4 or 14.5.
If the Participant's interest is distributed in the form of an annuity purchased from an insurance
company, distributions thereunder will be made in accordance with the requirements of Code
Section 401(a)(9) and the Treasury regulations. [AMENDED SEPTEMBER 25, 2020]

14.4. Required Minimum Distributions During Participant's Lifetime.

€)) During the Participant's lifetime, the minimum amount that will be distributed for
each Distribution Calendar Year is the lesser of:

1) The quotient obtained by dividing the Participant's Account Balance by the
distribution period in the Uniform Lifetime Table set forth in section 1.401(a)(9)-9 of the
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Treasury regulations, using the Participant's age as of the Participant's birthday in the
Distribution Calendar Year; or

2 If the Participant's sole Designated Beneficiary for the Distribution Calendar Year
is the Participant's spouse, the quotient obtained by dividing the Participant's Account Balance
by the number in the Joint and Last Survivor Table set forth in section 1.401(a)(9)-9 of the
Treasury regulations, using the Participant's and spouse's attained ages as of the Participant's and
spouse's birthdays in the Distribution Calendar Year.

(b) Required minimum distributions will be determined under this Section beginning
with the first Distribution Calendar Year and up to and including the Distribution Calendar Year
that includes the Participant's date of death.

14.5. Required Minimum Distributions After Participant's Death.

@) Death on or After Date Distributions Begin.

1) If the Participant dies on or after the date distributions begin and there is a
Designated Beneficiary, the minimum amount that will be distributed for each Distribution
Calendar Year after the year of the Participant's death is the quotient obtained by dividing the
Participant's Account Balance by the longer of the remaining Life Expectancy of the Participant
or the remaining Life Expectancy of the Participant's Designated Beneficiary, determined as
follows:

1 The Participant's remaining Life Expectancy is calculated using the age of
the Participant in the year of death, reduced by one for each subsequent year.

2. If the Participant's surviving spouse is the Participant's sole Designated
Beneficiary, the remaining Life Expectancy of the surviving spouse is calculated for
each Distribution Calendar Year after the year of the Participant's death using the
surviving spouse's age as of the spouse's birthday in that year. For Distribution Calendar
Years after the year of the surviving spouse's death, the remaining Life Expectancy of the
surviving spouse is calculated using the age of the surviving spouse as of the spouse's
birthday in the calendar year of the spouse's death, reduced by one for each subsequent
calendar year.

3. If the Participant's surviving spouse is not the Participant's sole Designated
Beneficiary, the Designated Beneficiary's remaining Life Expectancy is calculated using
the age of the bBeneficiary in the year following the year of the Participant's death,
reduced by one for each subsequent year. [AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

(2) If the Participant dies on or after the date distributions begin and there is no
Designated Beneficiary as of September 30 of the year after the year of the Participant's death,
the minimum amount that will be distributed for each Distribution Calendar Year after the year
of the Participant's death is the quotient obtained by dividing the Participant's Account Balance
by the Participant's remaining Life Expectancy calculated using the age of the Participant in the
year of death, reduced by one for each subsequent year.
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(b) Death (on or before December 31, 2021) Before Date Distributions Begin.

1) If the Participant dies before the date distributions begin and there is a Designated
Beneficiary, the minimum amount that will be distributed for each Distribution Calendar Year
after the year of the Participant's death is the quotient obtained by dividing the Participant's
Account Balance by the remaining Life Expectancy of the Participant's Designated Beneficiary,
determined as provided in subsection (a) of this Section.

2 If the Participant dies before the date distributions begin and there is no
Designated Beneficiary as of September 30 of the year following the year of the Participant's
death, distribution of the Participant's entire interest will be completed by December 31 of the
calendar year containing the fifth anniversary of the Participant's death.

3) If the Participant dies before the date distributions begin, the Participant's
surviving spouse is the Participant's sole Designated Beneficiary, and the surviving spouse dies
before distributions are required to begin to the surviving spouse under Section 14.3(b)(1), this
subsection (b) will apply as if the surviving spouse were the Participant.

(© Death (on or after January 1, 2022) Before Date Distributions Begin

1) Notwithstanding the provisions above, if a Participant dies before their entire

Account balance is distributed, the Participant's entire interest will be distributed no later than as
follows:

1. If the Designated Beneficiary is not the Participant's surviving spouse, a
child of the employee who has not yet reached the age of majority, an individual who is
disabled or chronically ill, or an individual who is not more than ten years younger than
the employee, distributions after the Participant's death must be distributed no later than
December 31% of the calendar year containing the tenth (10") anniversary of the

Participant's death.

2. If the Designated Beneficiary is the Participant's surviving spouse, a child
of the employee who has not yet reached the age of majority, an individual who is
disabled or chronically ill, or an individual who is not more than ten (10) years younger
than the employee, distributions after the Participant's death must be made over a period
not to exceed the designated Beneficiary's life expectancy. Alternatively, the designated
Beneficiary may elect to receive a total distribution of the Participant's Account Balance
by no later than December 31st of the calendar year containing the tenth (10th

anniversary of the Participant's death.
[AMENDED SEPTEMBER 25, 2020]

14.6. Definitions for this Article.
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€)) "Designated Beneficiary” means the individual who is designated as the
bBeneficiary under Article XI and is the Designated Beneficiary under Code Section 401(a)(9)
and section 1.401(a)(9)-1, Q&A-4, of the Treasury regulations.

(b) "Distribution Calendar Year" means a calendar year for which a minimum
distribution is required pursuant to Section 401(a)(9) of the Code. For distributions beginning
before the Participant's death, the first Distribution Calendar Year is the calendar year
immediately preceding the calendar year which contains the Participant's Required Beginning
Date. For distributions beginning after the Participant's death, the first Distribution Calendar
Year is the calendar year in which distributions are required to begin under Section 14.3(b). The
required minimum distribution for the Participant's first Distribution Calendar Year will be made
on or before the Participant's Required Beginning Date. The required minimum distribution for
other Distribution Calendar Years, including the required minimum distribution for the
Distribution Calendar Year in which the Participant's Required Beginning Date occurs, will be
made on or before December 31 of that Distribution Calendar Year.

(© "Life Expectancy" means life expectancy as computed by use of the Single Life
Table in section 1.401(a)(9)-9 of the Treasury regulations.

(d) "Participant's Account Balance™ means the Account balance as of the last
valuation date in the calendar year immediately preceding the Distribution Calendar Year
(valuation calendar year) (i) increased by the amount of any contributions or forfeitures allocated
to the Participant's Account Balance in the valuation calendar year and (ii) decreased by
distributions made in the valuation calendar year. The Participant's Account Balance for the
valuation calendar year includes any amounts rolled over or transferred to the Plan either in the
valuation calendar year or in the Distribution Calendar Year if distributed or transferred in the
valuation calendar year.

(e) "Required Beginning Date™" means April 1 of the calendar year following the later
of (i) the calendar year in which the Participant reaches age seventy-two (72) (age seventy and
one-half (70%2)_for distributions required to be made before January 1, 2020, with respect to a
member who would have attained age 70% before January 1, 2020), or (ii) the calendar year in

which the Participant retires from a Participating Employer.
[AMENDED SEPTEMBER 25, 2020]

14.7. No Expansion of Payment Options. Nothing in this Article shall provide any
individual entitled to a benefit under this Plan a benefit or payment option to which such
individual would not otherwise be entitled pursuant to the provisions of the Plan.

14.8. 2020 Waiver of Required Minimum Distributions

€)) Notwithstanding Sections 14.4 and 14.5 above, whether a Participant or
Designated Beneficiary who would have been required to receive a required minimum
distribution 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

required minimum distributions), and who would have satisfied that requirement by receiving

distributions that are either (1) equal to the 2020 required minimum distributions, or (2) one or
- 28 _
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more payments (that include the 2020 required minimum distributions) in a series of

substantially equal periodic payments made at least annually and expected to last 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 required
minimum distributions), will receive those distributions is determined in accordance with Section

14.8(b) below. Notwithstanding Section 14.8(b) below, a Participant or Beneficiary will be given
the opportunity to elect whether or not to receive those distributions. In addition, notwithstanding
Section 15.1, and solely for purposes of applying the direct rollover provisions of the Plan,
certain additional distributions in 2020 will be treated as eligible rollover distributions.

(b) A Participant or Beneficiary who would have been required to receive a 2020
required minimum _distribution will not receive this distribution unless the Participant or
Beneficiary chooses to receive the distribution.

[AMENDED SEPTEMBER 25, 2020]

ARTICLE XV - ELIGIBLE ROLLOVER FROM THIS PLAN

15.1. Plan Distributions and Withholding Requirements.

@ To the extent required by applicable provisions of the Code and regulations issued
thereunder, a Distributee may elect, at the time and in the manner prescribed by the
Administrator, to have any portion of an Eligible Rollover Distribution paid directly to an
Eligible Retirement Plan specified by the Distributee in a Direct Rollover.

(b) A direct rollover for an Eligible Rollover Distribution or any portion thereof from
a Roth Contribution Account shall only be made to another designated Roth account under an
applicable retirement plan described in Code Section 402A(e)(1) of the Code or to a Roth IRA

described in Code Section 408A, and only to the extent the rollover is permitted under Code
Section 402(c). [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(©) For purposes of the direct rollover provisions of the Plan, 2020 required minimum

distributions will be treated as an Eligible Rollover Distribution in 2020. [AMENDED
SEPTEMBER 25, 2020]

15.2. Definitions. The following definitions shall apply to this Article:

€)) An "Eligible Rollover Distribution™ is any distribution under Article XII of all or
any portion of the balance to the credit of the Distributee, except that an Eligible Rollover
Distribution does not include: (i) any distribution that is one of a series of substantially equal
periodic payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the Distributee’s
designated bBeneficiary, or for a specified period of ten (10) years or more; (ii) any distribution
to the extent such distribution is required under Code Section 401(a)(9); (iii) the portion of any
distribution that is not includable in gross income; or (iv) any distribution which is made upon

-29_
CONFORMED COPY April 1, 2021

180



the hardship of the Distributee. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE
27, 2016]

(b) An "Eligible Retirement Plan” is an individual retirement account described in
section 408(a) of the Code, an individual retirement annuity described in section 408(b) of the
Code, an annuity plan described in section 403(a) of the Code, a qualified trust described in
section 401(a) of the Code that accepts the distributee's eligible rollover distribution or an
annuity contract described in Code Section 403(b), an eligible plan under Code Section 457(b)
which is maintained by a state, political subdivision of a state, or any agency or instrumentality
of a state or political subdivision of a state and which agrees to separately account for amounts
transferred into such plan from this Plan, and, effective January 1, 2008, a Roth IRA described in
section 408A of the Code. The definition of Eligible Retirement Plan shall also apply in the case
of a distribution to a surviving spouse, or to a spouse or former spouse who is the alternate payee
under a qualified domestic relations order, as defined in Code Section 414(p). The definition of
an Eligible Retirement Plan for a nonspouse designated bBeneficiary of a deceased participant
means an individual retirement annuity account established for the purpose of receiving a
distribution from this Plan and treated as an inherited individual retirement account or annuity
(within the meaning of Code Section 408(d)(3)(C)).

(© A “distributee” includes an employee, former employee, and, effective
January 1, 2010, a nonspouse designated bBeneficiary (as defined in section 401(a)(9)(E) of the
Code) of a deceased Participant. In addition, the employee's or former employee's surviving
spouse and the employee's or former employee's spouse or former spouse who is the alternate
payee under a qualified domestic relations order, as defined in section 414(p) of the Code, are
distributees with regard to the interest of the spouse or former spouse. [AS AMENDED JUNE
27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(d) A "Direct Rollover" is a payment by the Plan to the Eligible Retirement Plan
specified by the Distributee.

15.3. Notice Requirements. Effective January 1, 2007, not fewer than 30 nor more
than 180 days before a Plan distribution, the Administrator shall provide the recipient with a
written tax explanation as required by Code Section 402(f), if applicable, including an
explanation of (i) the direct transfer of benefits, if applicable; (ii) the applicability of withholding
taxes; (iii) the availability of direct transfers or rollovers; (iv) the availability of the special
forward income averaging of Code Section 402(d); and (v) the applicability of such provisions to
an alternate payee under Code Section 402(e). Notwithstanding the preceding sentence, a
distribution may begin fewer than 30 days after the notice described in the preceding sentence is
given, provided that:

(1)  the Administrator clearly informs the Participant that the Participant has a right to
a period of at least 30 days after receiving the notice to consider the decision of whether or not to
elect a distribution (and, if applicable, a participant distribution option), and

2 the Participant, after receiving a notice, affirmatively elects a distribution.
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ARTICLE XVI - ELIGIBLE ROLLOVERS TO THIS PLAN

16.1. Rollovers from Governmental 457(b) Plans. To the extent permitted by the
applicable provisions of the Code and regulations issued thereunder, a Participant may contribute
to the Plan in cash as a rollover contribution a qualified rollover amount from a governmental
deferred compensation plan under Code Section 457(b), provided that the Administrator, in its
discretion, determines that the contribution satisfies all applicable requirements of the Code. A
rollover contribution shall be allocated to the Rollover Account in the Participant's Account as of
the date of the contribution. Unless otherwise directed by the Participant, in accordance with
procedures established by the Service Manager, the Participant's Rollover Account shall be
invested in the same manner as the Participant's Employee Contribution Account. The
Participant's Rollover Account shall be available for distribution, under the payment options set
forth in Section 12.2, at any time at the direction of the Participant, subject to any applicable
penalties or other distribution requirements under the Code (including, but not limited to, Article
XIV).

16.2. Rollovers from other Eligible Retirement Plans. Prior to and as of the effective
date of this Restated Plan, only eligible rollovers from a governmental deferred compensation
plan under Code Section 457(b) shall be accepted by the Plan. In the event that the Service
Manager establishes a procedure under which all amounts received from a qualified plan,
individual retirement account or annuity, or a tax-sheltered 403(b) plan would be separately
accounted for, a Participant may contribute to the Plan in cash as a rollover contribution a
qualified rollover amount from a qualified plan under Code Section 401(a), an annuity plan
under Code Section 403(a), an individual retirement account or annuity, or a tax-sheltered
annuity under Code Section 403(b), provided that the Administrator, in its discretion, determines
that the contribution satisfies all applicable requirements of the Code.

16.3. Rollovers of Roth Contributions. If a Participant has a Roth Contribution

Account under the Plan, to the extent an eligible rollover distribution paid to the Plan consists of
amounts distributed from a designated Roth account which was under an applicable retirement

lan described in Code Section 402A(e)(1)(C), and only to the extent the rollover is permitted
under Code Section 402(c), such amounts shall be credited to the Participant’s Roth Contribution
Account. If rollovers from other retirement plans are accepted to the Plan under Section 16.2,
then under_this Section 16.3 the Plan may accept a rollover of amounts distributed from a

designated Roth account which was under an applicable retirement plan described in Code
Section 402A(e)(1), to the extent the rollover is permitted under Code Section 402(c), and such

amounts shall be credited to the Participant’s Roth Account. [AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

ARTICLE XVII - PARTICIPATING EMPLOYER OBLIGATIONS

Each Participating Employer is required to: (i) remit contributions on a timely basis
pursuant to Articles 1V, V and VI_in the form and manner required by the Administrator; (ii)
notify the Administrator of any change in the Adoption Agreement at least thirty (30) days prior
to the proposed effective date of the change; (iii) provide and/or distribute any reports,
information, or notices as required by the Administrator; and (iv) comply with all requirements
of the Plan. The Participating Employer will also be responsible for ensuring that all of its
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arrangements, treated as a single plan, comply with the applicable requirements of Code Section
457 and Regulations, including, but not limited to, the coordination of limitations on Annual
Deferrals (including the basic limit, age 50 catch-up limit, and special 457 catch-up limit under
Article V1), corrections of excess deferrals (Section 6.7), and plan-to-plan transfers (Article
XVIII). The Plan for a Participating Employer who fails to comply with its obligations under the
Plan may be terminated by the Trustees in their discretion. A Participating Employer shall not
be liable for losses arising from expense charges of any kind or from depreciation or shrinkage in
the value of investments made under this Plan. [AMENDED SEPTEMBER 25, 2020]

ARTICLE XVIII - PLAN TO PLAN TRANSFERS

18.1. Direct Transfers Among Plans of the Same Employer. A transfer from this
Plan to another eligible governmental plan of the same Employer and a transfer to this Plan from
another eligible governmental plan of the same Employer is permitted under the following
conditions:

(@) The transfer is from an eligible governmental plan to another eligible
governmental plan of the same employer (and, for this purpose, the employer is not treated as the
same employer if the participant's compensation is paid by a different entity);

(b) The transferor plan provides for transfers;
(© The receiving plan provides for the receipt of transfers;

(d) The participant or beneficiary whose amounts deferred are being transferred will
have an amount deferred immediately after the transfer at least equal to the amount deferred with
respect to that pParticipant or bBeneficiary immediately before the transfer; and

(e The pParticipant or bBeneficiary whose deferred amounts are being transferred is
not eligible for additional annual deferrals in the receiving plan unless the pParticipant or
bBeneficiary is performing services for the entity maintaining the receiving plan. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

18.2. Plan-to-Plan Transfers from the Plan to the Plan of Another Employer.

@ At the direction of the Participating Employer, the Administrator may permit a
class of Participants and Beneficiaries to elect to have all or any portion of their Account Balance
transferred to another eligible governmental plan within the meaning of section 457(b) of the
Code and section 1.457 2(f) of the Income Tax Regulations. A transfer is permitted under this
Section 18.2(a) for a Participant only if the Participant has had a Severance from Employment
with the Participating Employer and is an employee of the entity that maintains the other eligible
governmental plan. Further, a transfer is permitted under this Section 18.2 (a) only if the other
eligible governmental plan provides for the acceptance of plan-to-plan transfers only with respect
to the Participants and Beneficiaries and for each Participant and Beneficiary to have an amount
deferred under the other plan immediately after the transfer at least equal to the amount
transferred.
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(b) Upon the transfer of assets under this Section 18.2, the Plan's liability to pay
benefits to the Participant or Beneficiary under this Plan shall be discharged to the extent of the
amount so transferred for the Participant or Beneficiary. The Administrator may require such
documentation from the receiving plan as it deems appropriate or necessary to comply with this
Section 18.2 (for example, to confirm that the receiving plan is an eligible governmental plan
under paragraph (a) of this Section 18.2, and to assure that the transfer is permitted under the
receiving plan) or to effectuate the transfer pursuant to section 1.457-10(b) of the Income Tax
Regulations.

18.3. Plan-to-Plan _Transfers to the Plan. At the direction of the Participating
Employer, the Administrator may permit a class of Participants who are participants in another
eligible governmental plan under section 457(b) of the Code to transfer assets to the Plan as
provided in this Section. Such a transfer is permitted only if the other plan provides for the
direct transfer of each Participant's interest therein to the Plan. The Administrator may require in
its sole discretion that the transfer be in cash or other property acceptable to the Administrator.
The Administrator may require such documentation from the other plan as it deems necessary to
effectuate the transfer in accordance with section 457(e)(10) of the Code and section 1.457-10(b)
of the Income Tax Regulations and to confirm that the other plan is an eligible governmental
plan as defined in section 1.457-2(f) of the Income Tax Regulations. The amount so transferred
shall be credited to the Participant's Account and shall be held, accounted for, administered and
otherwise treated in the same manner as an Annual Deferral by the Participant under the Plan,
except that the transferred amount shall not be considered an Annual Deferral under the Plan in
determining the maximum deferral under Article V1.

18.4. Permissive Service Credit Transfers.

@ If a Participant is also a participant in a tax-qualified defined benefit
governmental plan (as defined in section 414(d) of the Code) that provides for the acceptance of
plan-to-plan transfers with respect to the Participant, then the Participant may elect to have any
portion of the Participant's Account Balance transferred to the defined benefit governmental

plan; provided, however, that no portion of the Participant’s Account balance attributable to Roth
Contributions_may be transferred under this Section 18.4(a). A transfer under this Section

18.4(a) may be made before the Participant has had a Severance from Employment. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

(b) A transfer may be made under Section 18.4(a) only if the transfer is either for the
purchase of permissive service credit (as defined in section 415(n)(3)(A) of the Code) under the
receiving defined benefit governmental plan or a repayment to which section 415 of the Code
does not apply by reason of section 415(k)(3) of the Code.

18.5. Direct Transfers to this Plan. Subject to the approval of the Administrator, this
Plan shall accept cash transfers of Participants' accounts maintained under an eligible Section
457 plan directly to this Plan.
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ARTICLE XIX - ADMINISTRATION OF PLAN

19.1. Compliance with Code Section 457. At all times, the Plan shall be administered
in accordance and construed to be consistent with Section 457 of the Code and its accompanying
regulations.

19.2. Duties and Powers of the Trustees. The Trustees shall have the authority to
control and manage the operation and administration of the Plan and shall be a named fiduciary
of the Plan.

@) The Trustees shall have such power and authority (including discretion with
respect to the exercise of that power and authority) as may be necessary, advisable, desirable or
convenient to enable the Trustees to carry out their duties under the Plan. The Trustees also have
the powers and duties specified in the Trust Agreement. By way of illustration and not
limitation, the Trustees are empowered and authorized:

1. to establish procedures with respect to administration of the Plan, not
inconsistent with the Plan and the Code, and to amend or rescind such procedures;

2. to determine, consistent with the Plan, applicable law, rules or regulations,
all questions of law or fact that may arise as to the eligibility for participation in the Plan
and eligibility for distribution of benefits from the Plan, and the status of any person
claiming benefits under the Plan, including without limitation, Participants, former
Participants, Beneficiaries, Employees and former Employees;

3. pursuant to Article XII of the Plan, to make payments from the Trust Fund
to Participants, their Beneficiaries and other persons as the Trustees may determine;

4. to contract with one or more Service Managers to perform education,
enrollment, and administrative services under this Plan;

5. to accept service of legal process;

6. subject to and consistent with the Code, to construe and interpret the Plan
as to administrative issues and to correct any defect, supply any omission or reconcile
any inconsistency in the Plan with respect to same.

(b) Any action by the Trustees, which is not found to be an abuse of discretion, shall
be final, conclusive and binding on all individuals affected thereby. The Trustees may take any
such action in such manner and to such extent as the Trustees in their sole discretion may deem
expedient and the Trustees shall be the sole and final judge of such expediency.

(©) The Trustees may delegate any power or duty to the Administrator except where
the Trustees are required to review an action by the Administrator.

19.3. Advice. The Trustees may employ one (1) or more persons to render advice with
regard to their responsibilities under the Plan.
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19.4. Delegation by Trustees. In addition to the powers stated in Section 19.2, the
Trustees may from time to time delegate to an individual, committee or organization certain of
their fiduciary or other responsibilities under the Plan. Any such individual, committee or
organization shall remain a fiduciary until the delegation of fiduciary duty is revoked by the
Trustees, which revocation may be without cause and without advance notice. Such individual,
committee or organization shall have such power and authority with respect to delegated
fiduciary or other responsibilities as the Trustees have under the Plan.

19.5. FEiduciary Insurance. The Trustees may require the purchase of fiduciary
liability insurance for any of their fiduciaries to cover liability or losses occurring by reason of
the act or omission of a fiduciary.

19.6. Payment of Benefits.

@) Payments to Minors and Incompetents. If a Participant or Beneficiary entitled to
receive any benefits hereunder is a minor or is adjudged to be legally incapable of giving valid
receipt and discharge for such benefits, or is deemed so by the Administrator, benefits will be
paid to such person as the Administrator may designate for the benefit of such Participant or
Beneficiary. Such payments shall be considered a payment to such Participant or Beneficiary and
shall, to the extent made, be deemed a complete discharge of any liability for such payments
under the Plan.

(b) Correctness of Actions. The Trustees or Administrator, if in doubt concerning the
correctness of its action in making a payment of a benefit, may suspend payment until satisfied
as to the correctness of the payment or the person to receive the payment, or may file, in any
state court of competent jurisdiction, a suit, in such form as it considers appropriate, for legal
determination of the benefits to be paid and the persons to receive them. The Trustees or
Administrator may also bring a suit or take such other action as it deems appropriate in the case
of questions involving investment directions. The Trustees and Administrator shall comply with
the final order of the court in any such suit, and Participants, Beneficiaries, and Participating
Employers shall be bound thereby insofar as such order affects the benefits payable under this
Plan or the method or manner of payment.

19.7. Limitation on Recovery. Participating Employers, Participants, and
Beneficiaries (or their estates, if applicable) may not seek recovery against the Trustees, GMA or
any employee or agent of the Trustees, for any loss sustained by any Participating Employer,
Participant, or Beneficiary (or estate, if applicable) due to the nonperformance of their duties,
negligence or any other misconduct of the above-named persons. Participants and Beneficiaries
(or their estates, if applicable) may not seek recovery against Participating Employers or any
employee or agent of the Participating Employer, for any loss sustained by the Participant or
Beneficiary (or their estates, if applicable) due to the nonperformance of their duties, negligence
or any other misconduct of the above-named persons. [AS AMENDED JUNE 27, 2016;
EFFECTIVE AS OF JUNE 27, 2016]

This paragraph shall not, however, excuse fraud or a wrongful taking by any person.
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ARTICLE XX - CLAIMS PROCEDURE

20.1. Claims Procedure: Service Manager. Any Participant may present a claim in
writing to the Service Manager for any issue involving the Participant's Account investments or
record-keeping. In addition, the Administrator may refer such issues to the Service Manager for
review and resolution. The Service Manager shall utilize the protocol agreed to with the
Administrator. The Service Manager shall resolve any such claim presented to it. If a
Participant is not satisfied with the resolution determined by the Service Manager, the Participant
may request in writing a claim review under Section 20.4.

20.2. Claims Procedure: Employer. Any Participant may present a claim in writing
to the Participant's Employer for any issue involving eligibility. In addition, the Administrator
may refer such issues to the Employer for review and resolution. The Employer shall resolve
any such claim presented to it. If a Participant is not satisfied with the resolution determined by
the Employer, the Participant may request in writing a claim review under Section 20.4.

20.3. Claims Procedure: Administrator. The Administrator shall have sole discretion
to determine, based upon the issue(s) raised, if a claim should be resolved by the Service
Manager, the Employer, or the Administrator pursuant to Sections 20.1, 20.2, or 20.3,
respectively. A Participant, Beneficiary, or other person claiming benefits under this Plan
("Claimant™) may present a claim in writing to the Administrator for any issue not covered by
Section 20.1 or 20.2. The Administrator shall resolve any such claim presented to it in
accordance with the procedure specified in Section 20.4(b) - (d). If the Claimant is not satisfied
with the resolution determined by the Administrator, the Claimant may appeal the
Administrator's decision under Section 20.5.

20.4. Claims Review.

@ Within thirty (30) days after the Claimant is notified of a decision under
Section 20.1 or 20.2, the Claimant may submit a written request for review of the decision by the
Administrator. If such request is not filed within thirty (30) days, the decision of the Service
Manager or Employer, as applicable, shall be final and binding. The thirty-day period may be
waived by the Trustees for good cause shown.

(b) The Administrator shall within ninety (90) days provide adequate notice in
writing to any Claimant as to its decision on any review. Such notice shall be written in a
manner calculated to be understood by the Claimant. If such claim is denied by the
Administrator, in whole or in part, such notice shall set forth:

1. the specific reasons for such denial,

2. specific reference to any pertinent provisions of the Plan on which denial
is based,

3. a description of any additional material or information necessary for the

claimant to perfect the claim and an explanation of why such material or information is
necessary, and
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4. an explanation of the appeals procedure for the Plan.

(c) The Administrator shall act as a fiduciary in making a full and fair review of such
claim.

(d) The Claimant or a duly authorized representative may review any Plan document
which is pertinent to the claim and may submit issues and comments to the Administrator in
writing at any time prior to the issuance of the Administrator's decision on review.

20.5. Appeals Procedure.

@) Within sixty (60) days after receipt by the Claimant of notification of denial under
Section 20.3 or 20.4, the Claimant shall have the right to present a written appeal to the Trustees,
including submission of any additional material that is pertinent to the claim. If such appeal is
not filed within the sixty (60) day period, the decision of the Administrator shall be final and
binding.

(b) A decision by the Trustees shall be made no later than sixty (60) days after its
receipt of the appeal. However, if the Trustees decide that a hearing at which the claimant or his
duly authorized representative may be present is necessary and such a hearing is held, such
decision shall be rendered as soon as possible, but not later than one hundred twenty (120) days
after their receipt of the appeal. Any such decision of the Trustees shall be in writing and shall
provide adequate notice to the claimant setting forth the specific reasons for any denial and
written in a manner calculated to be understood by a Participant. Any such decision by the
Trustees shall be final and binding.

20.6. Report to Trustees Concerning Claims and Appeals. The Administrator shall
present a quarterly summary to the Trustees concerning any claim or appeal under this Article.

ARTICLE XXI - AMENDMENT OF THE PLAN

21.1. Amendment of the Master Plan and the Adoption Agreement.

@ Subject to the provisions of any applicable law, the Trustees and the
Administrator may at any time amend or modify this Master Plan without the consent of the
Participating Employers or of Participants (or any Beneficiaries thereof). Any modification,
alteration, or amendment of the Master Plan, made in accordance with this Section, may be made
retroactively, if deemed necessary or appropriate by the Trustees. A certified copy of the
resolution of the Trustees making such amendment shall be delivered to the Administrator, and
the Master Plan shall be amended in the manner and effective as of the date set for in such
resolution, and the Participating Employers, Employees, Participants, Beneficiaries, Trustees,
and the Administrator shall be bound by the amendment. A Participating Employer may not
amend the Master Plan in any way.

(b) Subject to the provisions of any applicable law, the Trustees and the
Administrator may at any time amend or modify the form of the Adoption Agreement with the
consent of the Participating Employers unless otherwise required under Section 21.2.
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21.2. Amendment for Eligible Plan Status. It is the intent of the Trustees that the
Plan shall be and remain an eligible plan under the provisions of Code Section 457 and that the
Trust be exempt from tax under Code Section 457. The Trustees shall promptly submit the
Master Plan for approval under the Code and all expenses incident thereto shall be borne by the
Trust. The Trustees may make any modifications, alterations, or amendments to the Master Plan,
Adoption Agreement, or Addendum necessary to obtain and retain approval of the Secretary of
the Treasury or his delegate as may be necessary to establish and maintain the status of the Plan
as an eligible plan under the Code or other federal legislation, as now in effect or hereafter
enacted, and the regulations issued thereunder. Any modification, alteration, or amendment of
the Master Plan, Adoption Agreement, or Addendum, made in accordance with this Section, may
be made retroactively, if necessary or appropriate. A certified copy of the resolution of the
Trustees making such amendment shall be delivered to the Administrator, and the Master Plan,
Adoption Agreement, or Addendum shall be amended in the manner and effective as of the date
set forth in such resolution, and the Participating Employers, Participants, Beneficiaries,
Trustees, the Administrator and all others having any interest under the Plan shall be bound
thereby.

21.3. Amendment of Adoption Agreement and/or Addendum by Participating
Employer. The Governing Authority shall have the right at any time to amend, in whole or in
part, any or all of its elections under of the Adoption Agreement and/or Addendum; provided,
however, that no such amendment shall:

@ Deprive any Participant or Beneficiary of any of the benefits to which the
Participant or Beneficiary is entitled under this Plan with respect to amounts credited prior to the
effective date of the amendment; or

(b) Authorize or permit any part of the Trust Fund to be diverted to purposes other
than for the exclusive benefit of Participants or their Beneficiaries; or

(©) Become effective until approved by the Trustees. In order to be approved by the
Trustees, any amendment must comply with all applicable state and federal laws, including Code
Section 457(b), and the Master Plan. If the Trustees do not approve an amendment, the Trustees
or Administrator shall continue to administer the Plan as if such amendment had not been made.

21.4. Effective Date of Amendments. If an amendment limits or otherwise restricts
the deferral or distribution rights of the Participants, the amendment shall become effective on
the first day of the month following the giving of not less than forty-five (45) days prior notice of
the amendment. If the amendment was made by the Trustees, notice shall be deemed given
when the amendment is posted in the office of the Administrator and is sent to each Participating
Employer. If the amendment was made by the Participating Employer, notice shall be deemed
given when the amendment is posted in the office of the Participating Employer and is sent to the
Administrator. No amendments shall deprive any Participant of any of the benefits to which the
Participant is entitled under this Plan with respect to amounts credited prior to the effective date
of the amendment.
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If the Plan is amended or modified, the Administrator shall nonetheless be responsible for
the supervision and the payment of benefits resulting from amounts contributed prior to the
amendment or modifications in accordance with this Article.

ARTICLE XXII - FROZEN PLANS AND PLAN TERMINATION

22.1. Frozen Plan by Participating Employer. A Participating Employer may
terminate or freeze its participation in the Plan if it takes the following actions:

@ The Governing Authority of the Participating Employer must pass a resolution

terminating its participation in the Plan or freezing its Employees' rights to participate in the
Plan.

(b) The resolution must specify when the Plan will be closed to any additional
participation by Eligible Employees, which date must be at least sixty (60) days after the
adoption of the resolution.

(© The resolution must be submitted to the Trustees.

The Trustees shall determine whether the resolution complies with this Section, and all
applicable federal and state laws, and shall determine an appropriate effective date for the Plan

termination or freezing of Employer participation. which-date-shal-be-nro-taterthan-twelve(12)
monthsfrom-the Trustees' receipt-of thereselution—The Administrator shall provide appropriate

forms to the Participating Employer and the Participants to terminate or freeze ongoing
participation. Distributions under the Plan of existing accounts to these Participants and
Beneficiaries affected by the termination, or to Participants affected by the freeze, are subject to
Article XIl. However, if the Participating Employer requests a plan-to-plan transfer of Plan
assets with respect to the Participating Employer's Employees who are Participants, the Trustees
may in their discretion make the transfer. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS
OF JUNE 27, 2016]

22.2. Discontinuance of Contributions. At the discretion of the Trustees, a
Participating Employer who fails to make contributions for a period of one (1) year or who fails
to make timely contributions over a period of one (1) year shall be considered to have frozen
participation.

22.3. Effect of Plan Termination or Freeze ingPlan by Participating Employer. In

the case of the complete or partial termination or freezing of the Plan as to one (1) or more
Participating Employers, including a freeze arising from the discontinuance and/or delinquency
of contributions, the affected portion of the Trust Fund shall continue to be held pursuant to the
direction of the Trustees, for the benefit of affected Participants pursuant to Article XIl. The
Plan shall remain in full effect with respect to each Participating Employer that does not

terminate its participation in the Plan on behalf of its Employees, freeze-its-participation-in-the
Plan-en-behal-of-its-Employees; or whose participation is not frozen by the Trustees. In the case
of a complete termination of the Plan as to one (1) or more Participating Employers, the Trustees
must distribute all assets of the Trust Fund as to such Participating Employer to Participants and
Beneficiaries as soon as administratively practicable after the termination of the Plan, pursuant to
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benefit options under Article XIlI, or, if applicable, such assets may be transferred to the trust of a
successor plan. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

22.4. Termination of the Entire Plan. This Plan in its entirety may be terminated at
any time by official action of the Trustees, with notice to all Participating Employers and
Participants. The last date for contributions and earnings to be credited to Participant Accounts
must be specified in the Trustees' official action and must be no sooner than ninety (90) days
after the adoption of the official action. In the event of a complete Plan termination, the Trustees
must distribute all assets of the Trust Fund to Participants and Beneficiaries as soon as
administratively practicable after the termination of the Plan, pursuant to benefit options under

Acrticle XIlI,_or, if applicable, such assets may be transferred to the trust of a successor plan. [AS
AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

ARTICLE XXIII - NONASSIGNABILITY

23.1. Nonassignment. No Participant, Beneficiary (or estate, if applicable) or designee
may commute, sell, assign, transfer or otherwise convey the right to receive any payment under
the Plan. [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE 27, 2016]

23.2. Rights.

@ Except as provided in Article XIII concerning Plan-Approved Domestic Relations
Orders, and Section 23.2(b), the rights of Participants and Beneficiaries under this Plan shall not
be subject to the rights of their creditors, and shall be exempt from execution, attachment, prior
assignment or any other judicial relief or order for the benefit of creditors or other third person.

(b) Notwithstanding Section 23.2(a), the Administrator may pay from a Participant's
or Beneficiary's Account the amount the Administrator finds is lawfully demanded under a levy
issued by the Internal Revenue Service with respect to the Participant or Beneficiary or is sought
to be collected by the United States Government under a judgment resulting from an unpaid tax
assessment against the Participant or Beneficiary.

ARTICLE XXIV - MISCELLANEQOUS

24.1. Federal Taxes. The Trustees, the Participating Employers, and the Administrator
do not guarantee that any particular Federal or State income, payroll or other tax consequence
will occur because of participation in this Plan.

24.2. Contract. This Plan, the Adoption Agreement, and the Participation Agreement,
including any properly adopted or executed amendments thereof, shall constitute the total
agreement or contract between the Participating Employer and any Participant regarding the
Plan. No oral statement regarding the Plan may be relied upon by any Participant or other
person.

24.3. Conflicts. In resolving any conflict between provisions of the Plan and in
resolving any other uncertainty as to the meaning or intention of any provision of the Plan, the
interpretation that (i) causes the Plan to constitute an eligible plan under the provisions of Code
Section 457 and the Trust to be exempt from tax under Code Section 457, (ii) causes the Plan to
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comply with all applicable requirements of the Code, and (iii) causes the Plan to comply with all
applicable Georgia statutes and rules, shall prevail over any different interpretation.

24.4. Limitation on Rights. Neither the establishment or maintenance of the Plan
(including the Adoption Agreement), nor any amendment thereof nor any act or omission under
the Plan (or resulting from the operation of the Plan) shall be construed:

@) As conferring upon any Participant, Beneficiary (or their estate, if applicable) or
any other person a right or claim against the Trust, Trustees, Participating Employer, or

Administrator, except to the extent that such right or claim shall be specifically expressed and
provided in the Plan;

(b) As creating any responsibility or liability of the Participating Employer for the
validity or effect of the Plan;

(© As a contract between the Participating Employer and any Participant or other
person (or estate, if applicable); [AS AMENDED JUNE 27, 2016; EFFECTIVE AS OF JUNE
27, 2016]

(d) As being consideration for, or an inducement or condition of, employment of any
Participant or other person, or as affecting or restricting in any manner or to any extent
whatsoever the rights or obligations of the Participating Employer or any Participant or other
person to continue or terminate the employment relationship at any time; or

(e As giving any Participant the right to be retained in the service of the Participating
Employer or to interfere with the right of the Participating Employer to discharge any Participant
or other person at any time.

24.5. USERRA Compliance. Notwithstanding any provisions of this Plan to the
contrary, contributions, benefits, and service credit with respect to qualified military service shall
be provided in accordance with the Uniformed Services Employment and Reemployment Rights
Act of 1994 ("USERRA") [as codified at Chapter 43, Title 38, of the United States Code]; Code
Section 414(u); and Code Section 401(a)(37), as amended from time to time.

For purposes of this section, "qualified military service” means any service in the
uniformed services as defined in USERRA by any individual if such individual is entitled to
reemployment rights under USERRA with respect to such service.

A Participant, whose employment is interrupted by qualified military service or who is on
a leave of absence for qualified military service who timely resumes employment with the
Participating Employer in accordance with USERRA, may elect to make-up deferral
contributions to the Plan in accordance with Code Section 414(u) reduced by deferral
contributions under Code Section 457(b), if any, actually made for the Participant during the
period of such interruption or leave. Except to the extent otherwise provided under Code Section
414(u), this right applies for five (5) years following such resumption of employment (or, if
shorter, for a period equal to three (3) times the period of the interruption or leave). Such
contribution by the Participant may only be made during such period and while the Participant is
employed by the Participating Employer.
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If such Participant elects to make such make-up contributions, then the Participating
Employer shall make-up the related Employer Contributions which would have been required
had such contributions actually been made during the period of qualified military service. The
make-up contributions by the Participating Employer shall be made as soon as practicable after
the Participant makes such make-up contributions.

If the Participant timely resumes employment in accordance with USERRA after a
qualified military leave, the Participating Employer shall make any other Employer Contribution
that would have been made if the Participant had remained employed during the Participant's
qualified military service. Such contributions must be made no later than ninety (90) days after
the date of such reemployment or when contributions are normally due for the year in which the
qualified military service was performed, if later.

In determining the amount of Employer Contribution, a Participant shall be treated as
receiving compensation from the Participating Employer during such period of qualified military
service equal to (i) the compensation the Participant would have received during such period if
the Participant were not in qualified military service, determined based on the rate of pay the
Participant would have received from the Participating Employer but for the absence during the
period of qualified military service, or (ii) if the compensation the Participant would have
received during such period is not reasonably certain, the Participant's average compensation
from the Participating Employer during the twelve (12) month period immediately preceding the
qualified military service (or, if shorter, the period of employment immediately preceding the
qualified military service).

Effective January 1, 2007, to the extent provided under Code Section 401(a)(37), in the
case of a Participant whose employment is interrupted by qualified military service and who dies
while performing qualified military service, the survivor of such Participant shall be entitled to
any additional benefit (other than benefit accruals) provided under the Plan as if the Participant
timely resumed employment in accordance with USERRA and then, on the next day, terminated
employment on account of death.

Effective January 1, 2009, a Participant whose employment is interrupted by qualified
military service or who is on a leave of absence for qualified military service and who receives a
differential wage payment within the meaning of Code Section 414(u)(12)(D) from the
Employer, shall be treated as a Participant who is eligible to make deferral contributions under
Code Section 457(b). This provision shall be applied to all similarly situated individuals in a
reasonably equivalent manner. However, such individual shall be treated as having a severance
from employment during any period the individual is performing qualified military service for
purposes of electing to take a distribution from the Plan. An individual who elects to take a
distribution on account of qualified military service may not make an Employee Contribution
with respect to differential wage payments during the 6-month period beginning on the date of
the distribution.

24.6. Procedure when Distributee Cannot be Located. The Administrator shall
make all reasonable attempts to determine the identity and address of a Participant or a
Participant's Beneficiary (or an estate, if applicable) entitled to benefits under the Plan. For this
purpose, a reasonable attempt means (a) the mailing by certified mail of a notice to the last
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known address shown on the Participating Employer’s ftasert-Name-of-the-Employer]'s or the
Administrator's records, (b) notification sent to the Social Security Administration or the Pension

Benefit Guaranty Corporation (under their program to identify payees under retirement plans),
and (c) the payee has not responded within 6 months. If the Administrator is unable to locate
such a person entitled to benefits hereunder, or if there has been no claim made for such benefits,
the Trust Fund shall continue to hold the benefits due such person. [AS AMENDED JUNE 27,
2016; EFFECTIVE AS OF JUNE 27, 2016]

24.7. Erroneous Payments. If the Trustees or Administrator make any payment that
according to the terms of the Plan and the benefits provided hereunder should not have been
made, the Trustees or Administrator may recover that incorrect payment, by whatever means
necessary, whether or not it was made due to the error of the Trustees or Administrator, from the
person to whom it was made or from any other appropriate party. For example, if any such
incorrect payment is made directly to a Participant, the Trustees or Administrator may deduct it
when making any future payments directly to that Participant.

24.8. Mistaken Contributions. If any contribution (or any portion of a contribution) is
made to the Plan by a good faith mistake of fact, then within one year after the payment of the
contribution, and upon receipt in good order of a proper request approved by the Administrator,
the amount of the mistaken contribution (adjusted for any income or loss in value, if any,
allocable thereto) shall be returned directly to the Participant or, to the extent required or
permitted by the Administrator, to the Participating Employer.

24.9. Release. Any payment to any Participant or Beneficiary (or estate, if applicable
shall, to the extent thereof, be in full satisfaction of the claim of such Participant being paid
thereby and the Trustees or Administrator may condition payment thereof on the delivery by the
Participant or Beneficiary (or estate, if applicable) of the duly executed receipt and release in
such form as may be determined by the Trustees or Administrator. [AS AMENDED JUNE 27,
2016; EFFECTIVE AS OF JUNE 27, 2016]

24.10. Liability. The Administrator shall not incur any liability in acting upon any
notice, request, signed letter, telegram or other paper or document or electronic transmission
believed by the Administrator to be genuine or to be executed or sent by an authorized person.

24.11. Governing Laws. The law of the State of Georgia, except to the extent pre-
empted by federal law, shall apply in determining the construction and validity of this Plan.

24.12. Necessary Parties to Disputes. Necessary parties to any accounting, litigation or
other proceedings relating to the Plan shall include only the Trustees and the Administrator.
However, the Service Manager is a necessary party for those duties that have been delegated to
the Service Manager. The settlement or judgment in any such case in which the Trustees are
duly served shall be binding upon all affected Participants in the Plan, their beneficiaries, estates
and upon all persons claiming by, through or under them.

24.13. Severability. If any provision of the Plan shall be held by a court of competent
jurisdiction to be invalid or unenforceable, the remaining provisions of the Plan shall continue to
be fully effective.
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24.14. Supersession. The terms of the Plan shall supersede any previous agreement
between the parties pertaining to the Plan.

24.15. Counterparts. This Plan may be executed in one (1) or more counterparts, each
of which shall constitute an original.

IN WITNESS WHEREOF the Board of Trustees has caused to be affixed the signature
of its duly authorized Representative:

Board of Trustees of the GMA Defined
Contribution and Deferred Compensation Program

Date Secretary

Approved by the Board of Trustees at the meeting held June 21, 2009
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GEORGIA
MUNICIPAL
ASSOCIATION

401(a) & 457(b) Plan Investment Options

Fund Name Morningstar Category Exp. Ratio Ticker

Stable Value
Invesco Stable Value Trust B1 Stable Value 0.31 -

General Bond

Prudential Total Return Bond Q—R6 Intermediate-Term Bond 0.39 PTRQX
Vanguard Total Bond Market Index Adm Intermediate-Term Bond 0.05 VBTLX

Large Company

Vanguard Windsor Il Adm Large Value 0.26 VWNAX
Vanguard Institutional Index | Large Blend 0.04 VINIX
T. Rowe Price Instl Large Cap Core Growth Large Growth 0.57 TPLGX

Small-Mid Compan

Eaton Vance Atlanta Capital SMID-Cap —R6 Mid-Cap Growth 0.81 ERASX
Vanguard Extended Market Index Adm Mid-Cap Blend 0.06 VEXAX

International

Vanguard Total Intl Stock Index Instl Plus Foreign Large Blend 0.07 VTPSX
Hartford International Opp - R6 Foreign Large Blend 0.69 IHOVX

Real Asset

Principal Diversified Real Assets — Tier 1 Conservative Allocation 0.72 -

Target Date Funds

T. Rowe Price Retirement 2010 TR-F CIT Target Date 2000-2012 0.37 -
T. Rowe Price Retirement 2015 TR-F CIT Target Date 2013-2017 0.37 -
T. Rowe Price Retirement 2020 TR-F CIT Target Date 2018-2022 0.37 -
T. Rowe Price Retirement 2025 TR-F CIT Target Date 2023-2027 0.37 -
T. Rowe Price Retirement 2030 TR-F CIT Target Date 2028-2032 0.37 -
T. Rowe Price Retirement 2035 TR-F CIT Target Date 2033-2037 0.37 -
T. Rowe Price Retirement 2040 TR-F CIT Target Date 2038-2042 0.37 -
T. Rowe Price Retirement 2045 TR-F CIT Target Date 2043-2047 0.37 -
T. Rowe Price Retirement 2050 TR-F CIT Target Date 2048-2052 0.37 -
T. Rowe Price Retirement 2055 TR-F CIT Target Date 2053-2057 0.37 -
T. Rowe Price Retirement 2060 TR-F CIT Target Date 2058+ 0.37 -
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NEWPORT
GROUP

Administrative Signers Listing

plan Name: GA0150B City of Flowery Branch

Newport Group may authorize a distribution, rollover acceptance or other such transaction on behalf of the Plan
received from the Authorized Signers set forth below. The Plan Sponsor acknowledges and agrees that it is the
responsibility of the Plan Sponsor to notify Newport Group in writing of any future removals from or additions to its
Administrative Signers List. Newport Group shall have no liability for acting upon the instruction of any Administrative
Signer who Newport Group has not been notified in writing is no longer an Administrative Signer for the Plan.

The completed form can be scanned and emailed or faxed back. Please use more than one form if necessary.

Signature: Signature:
Name: Name:
Phone: Phone:
Date: Date:
Capacity: Plan Sponsor Capacity: [ ] Plan Sponsor
[ Other Authorized Person [ oOther Authorized Person
Signature: Signature:
Name: Name:
Phone: Phone:
Date: Date:
Capacity: [] Plan Sponsor Capacity: [] Plan Sponsor
[ oOther Authorized Person [ other Authorized Person
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Roth 457(b)

Another Way to

'8 i
\_retireme rvices
N

S . -
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4 -

Put Your Money to Work

Your retirement plan gives you another way to put your
mohney to work. It allows you to make after-tax,
or Roth, contributions to your account.

AN ALTERNATIVE
WAY TO SAVE

Traditional contributions to a 457(b) plan are
made on a pre-tax basis. You don’t pay current
taxes on the money you put in your plan.
However, you do pay taxes when the money
comes out during retirement. At that point,
think of it like a paycheck. When you withdraw

money, taxes are taken out before you're “paid.”

Here’s the idea behind Roth contributions: The
money you put in your plan comes from your
paycheck after taxes are collected. While you
will not experience an immediate tax savings,
the benefit of after-tax contributions is that you
don’t pay taxes on money when taken out at
retirement—not even on investment gains your

money earned while in the plan.

A CONVENIENT APPROACH

Making Roth contributions is easy and
convenient. The Roth option uses the
same menu of investments and account
management features available to your
pre-tax deferrals. You have the option to
allocate your Roth 457(b) contributions
differently than your pre-tax contributions,

while using the same investment menu.

A CHOICE

The choice is yours to determine which
option is best for you—traditional pre-tax,

Roth after-tax or a combination of both.
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MAXIMIZING YOUR BENEFIT

A LEVEL OF FLEXIBILITY

You may have heard about Roth IRAs. These are popular savings vehicles. The Roth feature in your retirement

plan provides many of the same benefits as a Roth IRA. Both accept contributions made with after-tax dollars,
and both allow withdrawals of earnings tax-free if distributed in a “qualified distribution” beginning at age 59%.
There are also some significant differences.

The table below outlines some of the most important differences between a traditional 457(b) plan, Roth 457(b),
and Roth IRA. Consider which option, or combination of options is appropriate for you.

_ Traditional 457(b) Roth 457(b) Roth IRA

Contributions

Funded with pre-tax dollars

Funded with after-tax dollars

Contributions

*Yes

matching must be treated as a
pre-tax contribution.

Inve§tment Tax-deferred earnings Tax-free earnings, if received as part of a qualified distribution
Earnings
Matching Yes; however, employer

No

2023
Contribution
Limits

$22,500 ($30,000 if age 50
or older)

$22,500 ($30,000 if age 50 or
older); if a combination of Roth and
traditional 457(b) contributions are
made, the total amount contributed
cannot exceed the contribution limit

Contribution limited to $6,500
($7,500 if age 50 or older), if a
combination of Roth and traditional
IRA contributions are made, the total
amount contributed cannot exceed
the contribution limit.

Income
Restrictions

No

Yes, income restrictions apply.
Phase outs apply for adjusted gross
income (AGI) between $218,000 and
$228,000 for married couples filing
jointly, and between $138,000 to
$153,000 for singles and heads

of household.

Taxes Paid on
Contributions

When the money is withdrawn

When contributions are made; qualifie

d withdrawals are tax-free

Upon leaving job, disability,

of Earnings

2. Distribution must not be made
sooner than the start of the 5th
tax year that follows the first year
a Roth contribution was made

Access To death, or (if plan provides) Subject to the same rules as a .
Money reaching age 59% or traditional 457(b) Subject to Roth IRA tax rules
experiencing a hardship

Yes. There are two conditions: Yes. There are two conditions:

1 Di.stribution must be “qualifiéd”- 1. Distribution must be “qualified”:

’ ; . S after age 59%; upon disability or
Tax-Free 2?3;:3? 59% or upon disability death; or person is a qualified first-
Distribution No time home-buyer

2. Distribution must not be made
sooner than the start of the 5th
tax year that follows the first year
a Roth contribution was made

Yes, upon later of termination

Age 72 (age 70.5 if attain age

or a Roth IRA (taxation would
apply for this last option)

457(b) or a Roth IRA

Minimum or attainment of age 72 70.5 before 2020). Note: the Roth Minimum distribution requirements
Required . .89 457(b) can be rolled into a Roth IRA, | apply to distributions made after
oo X (age 70.5 if attain age 70.5 o o ) , ;
Distribution before 2020) where minimum distributions aren’t Roth IRA owner’s death
required until death
Can be rolled over into another
ralllaEs employer plan, a traditional IRA | Can be rolled over into another Roth Can roll over into another Roth IRA

*If included as an option in the plan

Additional resources on Roth are available

2

in the Financial Wellness Center on newportgroup.com.
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SOME OF THE BENEFITS

Here are some of the reasons why making
Roth contributions might be right for you.

Diversification against future tax risks by making
both pre-tax and Roth contributions.

Anticipated rise in future tax rates—some may
prefer paying taxes now rather than possibly paying
higher taxes on retirement savings in the future.

Long time horizon and income ahead for younger
individuals who expect their income to increase

over their career, may find contributing to the Roth
feature advantageous, while still in a lower tax
bracket. Also, those who are far from retirement
might anticipate that their tax-free earnings over
time will more than compensate for the taxes paid at
the time of the contributions.

Lower taxes on Social Security benefits since
qualified withdrawals are excluded from taxable
income when calculating Social Security benefits.
This may be of interest to participants who are at
least five years away from retirement.

FACTORS FOR CONSIDERATION

While making your decision between contributing pre-tax,
Roth, or both—keep several factors in mind:

e Current age

e Expected retirement age

* Income

* Annual 457(b) contributions
* Current tax bracket

e Expected financial needs in retirement

MAKING THE DECISION

Estate planning for those employees who plan to
leave their retirement benefits to their spouse or
heirs. Making Roth 457(b) contributions may be
advantageous from a tax standpoint. Discuss your
situation with a financial professional.

An alternative for high income earners—participants
whose income exceeds the Roth IRA adjusted gross
income limits may find the opportunity to make Roth
contributions to their 457(b) plan attractive.

Roll over to a Roth IRA and thereby avoid the
requirement to take withdrawals at age 72/70.5,
as applicable—may appeal to business owners and
other individuals with substantial savings.

It is also important to fully
weigh the cost of losing
the current tax benefit that
comes with pre-tax elective
contributions against
the benefit of tax-free
distributions in the future.

LS

o=

While everyone’s circumstances are different, there are several key points to keep in mind as you decide:

 |If you expect to be in a lower tax bracket
at retirement than your current one, pre-tax
contributions to the retirement plan may result in a
larger after-tax accumulation upon retirement.

e If you expect that your retirement tax bracket will
be higher than it is currently, Roth contributions
may result in a higher after-tax accumulation.

* You are able to make Roth after-tax contributions,
even if you are not able to contribute to a Roth IRA
(due to tax law income limits).

 If you decide to change your current contribution
amount from pre-tax to after-tax (Roth), your take-
home pay may be lower due to the tax withholding
on those contributions.

200



DISTRIBUTIONS AND GETTING STARTED

DISTRIBUTIONS
QUALIFIED DISTRIBUTIONS

Earnings from Roth contributions are tax-free upon
distribution, provided the two main requirements of
a qualified distribution are met:

1. Distribution occurs after the age of 59 1/2, or
upon disability or death.

2. Distribution must not be made sooner than the
start of the 5th tax year that follows the first year
a Roth contribution was made.

NON-QUALIFIED DISTRIBUTIONS

Any distribution that does not meet the rules above
is considered non-qualified; the earnings portion

of these distributions will be taxable and may

be subject to the early distribution penalty. The
following rules apply to non-qualified distributions:

e Your plan’s distribution rules apply to all
distributions. Unless the plan allows in-service
withdrawals, you cannot take this type of a
distribution from your account (Roth or otherwise).

¢ A non-qualified distribution, such as a hardship
withdrawal must include a pro-rata portion of
earnings for tax purposes.

¢ Any loans from your Roth account that default may
result in a non-qualified distribution.

¢ Roth contributions and earnings, if any, can only
be rolled over into another retirement plan that
permits Roth contributions or into a Roth IRA.

* The required minimum distribution age of 72/70.5
(as applicable), applies to both pre-tax and Roth
after-tax contributions and earnings, if any. The
Roth account can be rolled over to a Roth IRA
where the minimum distribution rules do not apply
to distributions made prior to death.

OTHER POINTS TO CONSIDER
COMPANY MATCH

If your company elects to match your Roth
contributions, the funds will be allocated to your
account on a pre-tax basis. You will owe taxes on these
matching contributions and earnings upon retirement.

TURN YOUR TRADITIONAL PRE-TAX
CONTRIBUTIONS INTO ROTH AFTER-TAX

Your traditional pre-tax contributions and earnings,
if any, can be converted to Roth after-tax (if allowed
by your plan), through an In-Plan Roth Rollover.
You’ll pay taxes on the amount you convert (during
the year of the conversion), but future earnings from
the Roth account will be tax free.

Keep in mind that once the decision to pay taxes
and convert to a Roth account has been made, it is
irrevocable. Roth contributions cannot be converted
to pre-tax contributions at a later date.

MAKING THE CHANGE

If you decide to allocate part or all of your deferrals
to the Roth feature, you will need to change

your deferral election. If you are not currently
participating in your company’s 457(b) plan, you will
need to enroll—at which point you may make your
deferral elections.

To make changes to your deferral elections, login
to your account at newportgroup.com and select
Deferrals under the Plans tab.*

*Online deferral change is not available for all plans.

VIEW YOUR ROTH 457(B) CONTRIBUTIONS

View a breakdown of your account balance, by
source and view your quarterly account statements
online at newportgroup.com.

FOR MORE INFORMATION

If you have questions about Roth contributions, please call our Participant Service Center at
844-749-9981 weekdays between 8 a.m. and 8 p.m. ET.

Newport Group, Inc. and its affiliates provide recordkeeping, plan administration, trust and custody, consulting, fiduciary consulting,
insurance and brokerage services. Newport Group, Inc. and its affiliates do not provide legal or tax advice. Please consult with qualified
legal and tax advisors for specific details and projections relating to your income tax and retirement planning questions or before
executing any document with legal or tax implications. The information provided here is for general informational purposes only and
should not be considered an individualized recommendation or personalized investment advice. Newport strives to provide information
that is accurate as of the date of publication. However, we cannot guarantee that the information contained herein is accurate as of the
date it is received or that it will continue to be accurate in the future. 20210226-1497588-4635484

© Newport Group, Inc. 2022. All rights reserved. P0042-11062. 201
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NEWPORT
GROUP

Website Authorization Form

Plan Name: GA0150B City of Flowery Branch

Newport Group may authorize access to the Plan Sponsor website on behalf of the Plan received from the
authorization list set forth below. The Plan Sponsor acknowledges and agrees that it is the responsibility of the Plan
Sponsor to notify Newport Group in writing of any future removals from or additions to this list.

The completed form can be scanned and emailed or faxed back. Please use more than one form if necessary.

Signature: Signature:
Name: Name:
Email: Email:
Phone: Phone:
Date: Date:

Capacity: [] Full Website Access
[J Payroll Processing w/ Reports

[J Browse Only Access

Capacity: [ Full Website Access
] Payroll Processing w/ Reports

] Browse Only Access

Signature: Signature:
Name: Name:
Email: Email:
Phone: Phone:
Date: Date:

Capacity: [] Full Website Access
[] Payroll Processing w/ Reports

[J Browse Only Access

Capacity: [] Full Website Access
[1 Payroll Processing w/ Reports

] Browse Only Access
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