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EMPLOYEES’ DEFERRED COMPENSATION PLAN

SECTION 1. NAME

The Name of this Plan is the GLENDALE UNIFIED SCHOOL DISTRICT EMPLOYEES
DEFERRED COMPENSATION PLAN (hereinafter, referred to as the “Plan”)

SECTION 2. PURPOSE

The Glendale Unified School District hereby establishes the Plan.  The Plan consists of the
provisions set forth in this document. The primary purpose of this Plan is to enable Employees
of GLENDALE UNIFIED SCHOOL DISTRICT to defer portions of their compensation and to
provide the Employees and their Beneficiaries with retirement, disability, and death benefits in
accordance with the provisions of Section 457 of the Internal Revenue Code of 1986, as amended
(the “Code”).  This Plan shall be an agreement solely between the Employer and participating
Employees.  The Plan is established and shall be maintained for the exclusive benefit of
Participants and their Beneficiaries.  No part of the corpus or income of the Plan shall revert to
the Employer or be used for or diverted to purposes other than the exclusive benefit of
Participants and their Beneficiaries.

SECTION 3. DEFINITIONS

For the purpose of this Plan, certain words or phrases used herein will have the following
meanings:

3.1 “Employer” means the Glendale Unified School District.

3.2 “Employee” means any officer or employee of the Employer named in
Section 1.

3.3 “Participant” means any eligible Employee who elects, pursuant to the Plan,
to defer a portion of his/her compensation, and who fulfills the requirements
for participation on the Plan.

3.4 “Participation Agreement” shall mean the written agreement by which an
Employee elects to become a Participant under the Plan.

3.5 “Beneficiary” means the person or persons designated by the Participant in
his or her Participation Agreement who shall receive any benefits payable
hereunder in the event of the Participant’s death.  In the event that the
Participant names two or more Beneficiaries, each Beneficiary shall be
entitled to equal shares of the benefits payable at the Participant’s death,
unless otherwise provided in the Participant’s Participation Agreement.  If no
beneficiary is designated in the Participation Agreement, or if the Designated
Beneficiary predeceases the Participant, or if the designated Beneficiary does
not survive the Participant for a period of fifteen (15) days, then the estate of
the Participant shall be the Beneficiary.  If a married Participant resides in a
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community or marital property state, the Participant shall be responsible for
obtaining appropriate consent of his or her spouse in the event the
Participant designates someone other than his or her spouse as Beneficiary.

3.6 “Administrator” means the Employer and/or other parties appointed by the
Employer to administer the Plan.

3.7 “Compensation” means the total of all amounts that would be paid by the
Employer to or for the benefit of an Employee (if he/she were not a
Participant in the Plan) for the actual services for the period that he is a
Participant.

3.8 “Payroll Period” means the monthly work period for which a pay warrant is
issued.

3.9 “Includible Compensation” means compensation for services performed for
Employer that is currently includible in gross income, but less any amounts
deferred pursuant to a plan described in IRC Section 457 (including but not
limited to this Plan) or any other amount excludable from gross income for
federal income tax purposes.  Includible Compensation shall be determined
without regard to any community property laws.

3.10 “Retirement” means retirement from service with the Employer, which
becomes effective on the first day of the calendar month after Participant
meets the age and service requirements for retirement (including “early” or
“late” retirement) specified in the applicable retirement policies of the
Employer.

3.11 “Deferred Compensation” shall mean the amount of compensation not yet
earned, which the Participant and Glendale Unified School District mutually
agree shall be deferred in accordance with the provisions of this Plan.

3.12 “Disability” means the inability of a Participant to engage in his mutual
occupation by reason of a medically determinable physical or mental
impairment as determined by the Employer on the basis of advice from a
physician or physicians.

3.13 “Unforeseeable Emergency” shall mean a severe financial hardship to the
Participant resulting from a sudden and unexpected illness or accident or
disability of the Participant or of a dependent of the Participant, loss of the
Participant’s property due to casualty, or other similar extraordinary and
unforeseeable circumstances arising as a result of events beyond the control
of the Participant.  Payment may not be made to the extent that such
hardship is or may be relieved (A) through reimbursement of compensation
by insurance or otherwise, (B) by liquidation of the Participant’s assets, to the
extent the liquidation of such assets would not itself cause severe financial
hardship, or (C) by cessation of deferrals under the Plan.  Examples of what
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are not considered to be Unforeseeable Emergencies include the need to send
a Participant’s child to college or the desire to purchase a home.
Withdrawals of amounts because of an Unforeseeable Emergency must only
be permitted to the extent reasonably needed to satisfy the emergency need.
The determination as to whether such an unforeseeable emergency exits shall
be based on the merits of each individual case.

3.14 “Dollar Limitation” means the applicable dollar amount within the meaning
of Section 457(b)(2)(A) of the Code, as adjusted for the cost-of-living in
accordance with Section 457 (e)(15) of the Code.

3.15 “457 Catch-Up Dollar Limitation” means twice the Dollar Limitation.

3.16 “Normal Limitation” means the maximum amount of Deferred
Compensation for any Participant for any taxable year (other than amounts
referred to in Section 6.9 and 6.10).

3.17 “Normal Retirement Age” means age 70, unless the Participant has elected an
alternate Normal Retirement Age by written instrument delivered to the
Administrator prior to a Severance Event.  A Participant’s Normal
Retirement Age determines the period during which a Participant may utilize
the 457 Catch-Up Dollar Limitation of Section 5.02(b) hereunder.  Once a
Participant has to any extent utilized the catch up limitation of Section
5.02(b), his Normal Retirement Age may not be changed.

A Participant's alternate Normal Retirement Age may not be earlier than the
earliest date that the Participant will become eligible to retire and receive
unreduced retirement benefits under the Employer's basic retirement plan
covering the Participant and may not be later than the date the Participant
will attain age 70-1/2. If a Participant continues employment after attaining
age 70-1/2, not having previously elected alternate Normal Retirement Age,
the Participant's alternate Normal Retirement Age shall not be later than the
mandatory retirement age, if any, established by the Employer, or the age at
which the Participant actually has a Severance Event if the Employer has no
mandatory retirement age. If the Participant will not become eligible to
receive benefits under a basic retirement plan maintained by the Employer,
the Participant's alternate Normal Retirement Age may not be earlier than
age 55 and may not be later than age 70-1/2.

3.18 “Percentage Limitation” means prior to January 1, 2002, the Percentage
Limitation means 33 1/3 percent of the Participant’s Includible
Compensation for the taxable year, which will ordinarily be equivalent to the
lesser of the Dollar Limitation in effect for the taxable year or 25 percent of
the Participant’s Normal Compensation.  After December 31, 2001, the
Percentage Limitation means 100 percent of the Participant’s Includible
Compensation for the taxable year, which will ordinarily be equivalent to the
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lesser of the Dollar Limitation in effect for the taxable year or 50 percent of
the Participant’s Normal Compensation.

SECTION 4. PARTICIPATION

4.1 Any Employee designated by the Employer to be eligible may eligible may
elect to become a Participant in the Plan by executing and filing a
Participation Agreement with the administrator.  An election to participate in
the Plan shall become effective with respect to compensation earned by the
Participant during the calendar month next following the date of the
Participant’s election.  Such election shall continue thereafter in full force and
effect unless revoked by the Participant.

4.2 Each Participation Agreement shall specify the amount, by dollar amount or
by percentage of gross compensation, which is to be deferred pursuant to the
Plan and to be withheld out of the compensation otherwise payable to the
Participant for each Payroll Period.  The amount deferred each year may not
exceed the lesser of the Dollar Limitation or the Percentage Limitation.  Such
deferred amounts shall reasonably equal tenthly installments totaling not less
than twenty-five dollars ($25.00) per payroll period, September through June.

The annual minimum may be prorated during the inception year or during a
partial year for a new or newly eligible employee, for full payroll periods
remaining in the first calendar year of participation.

4.3 Notwithstanding the provisions of 4.2 herein,

4.3 (a) Catch-Up Contributions for Participants Age 50 and Over: A
Participant who has attained the age of 50 before the close of the
Plan Year, and with respect to whom no other elective deferrals
may be made to the Plan for the Plan Year by reason of the
Normal Limitation of Section 4.2, may enter into a Joinder
Agreement to make elective deferrals in addition to those
permitted by the Normal Limitation in an amount not to exceed
the lesser of (1) the applicable dollar amount as defined in Section
414(v)(2)(B) of the Code, as adjusted for the cost-of-living in
accordance with Section 414(v)(2)(C) of the Code, or (2) the excess
(if any) of (i) the Participant’s compensation (as defined in Section
415(c)(3) of the Code) for the year, over (ii) any other elective
deferrals of the Participant for such year which are made without
regard to this Section 4.3(a).  An additional contribution made
pursuant to this Section 4.3(a) shall not, with respect to the year in
which the contribution is made, be subject to any otherwise
applicable limitation contained in 4.2 above, or be taken into
account in applying such limitation to other contributions or
benefits under the Plan or any other plan.  This Section 4.3(a) shall
not apply in any year to which Section 4.3(b) applies.  The
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provisions of this Section 4.3(a) of the Plan shall only apply on and
after January 1, 2002.

4.3 (b) Last Three Years Catch-Up Contribution: For each of the last three
(3) taxable years for a Participant ending before his or her
attainment of Normal Retirement Age, the maximum amount of
Deferred Compensation shall be the lesser of: (1) the 457 Catch-Up
Dollar Limitation, or (2) the sum of (i) the Normal Limitation for
the taxable year, and (ii) the Normal Limitation for each prior
taxable year of the Participant commencing after 1978 less the
amount of the Participant’s Deferred Compensation for such prior
taxable years.  A prior taxable year shall be taken into account
under the preceding sentence only if (x) the Participant was
eligible to participate in the Plan for such year (or in any other
eligible deferred compensation plan established under Section 457
(b) of the Code which is properly taken into account pursuant to
regulations under Section 457), and (y) compensation (if any)
deferred under the Plan (or such other plan) was subject to the
Normal Limitation.

 4.4 A Participant may revoke his election to participate in the Plan, and thereby
terminate further deferral of his compensation, by executing and filing with
the Administrator a notice of revocation at least thirty (30) days prior to the
effective date of revocation.  A former Participant may not rejoin the Plan
during the calendar month in which revocation occurred; however, he may
elect to become a Participant for subsequent calendar months after a lapse of
not less than five (5) months.  No amounts shall be payable to an Employee
upon revocation of his participation in the Plan unless otherwise provided
for in Section 7.

 4.5 A Participant may change the amount of Compensation to be deferred in a
subsequent calendar month by executing and filing notice with the
Administrator at least thirty-five (35) days prior to the beginning of such
month, provided, however, that such change may be made not more than
one time in a calendar year.

4.6 A Participant may designate in writing a Beneficiary to receive any benefits
which may be payable under the Plan upon the death of such Participant.
Designation of Beneficiary may be changed by notice in approved form
executed and filed with the Administrator.
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SECTION 5. DEFERRAL OF COMPENSATION

5.1 During the period of participation, the Employer shall not pay the Participant
his full compensation, but shall defer payment of such part of his
compensation as the Participant has specified in his Participation Agreement.
The Employer shall establish in its records an Individual Deferred
Compensation Account (“IDC Account”), for each Participant, and a
summary of such IDC Accounts, to be identified as a General Deferred
Compensation Account (“GDC Account”), to provide a convenient method
of measuring its obligations to each and all Participants under the Plan.

5.2 Neither the existence of the Plan nor the IDC Accounts shall be deemed to
create a trust, and the Employer shall at all times be the legal and beneficial
owner of all assets of said IDC Accounts.

5.3 Neither the existence of the Plan nor the IDC Accounts shall entitle any
Participant, a Beneficiary of any Participant, or a creditor of any Participant
to a claim or lien against the assets of the IDC Accounts.  The Participant and
his beneficiary shall have only the right to receive benefits pursuant to the
Plan.

SECTION 6. ADMINISTRATION OF THE PLAN

6.1 The Plan shall be administered by the Administrator under the direction of
the Employer.  Acting for and in behalf of the Employer, the Administrator
may transmit amounts in the IDC Accounts to such investment plans as
hereafter may be approved by the Employer.  In regard to such investments,
written agreements between the Employer and the institutions accepting
funds for investment shall contain at least the following provision:

6.1 (a) Any investment of amounts in the IDC Accounts, including
earnings on such amounts, shall be made according to written
instructions of the Administrator.

6.1 (b) The Employer shall be the legal and beneficial owner of all
amounts invested (as between Employer and Participant).  The
Employer shall hold all certificates, policies, and other documents
evidencing ownership of the amounts invested, and shall
maintain records, including records of the IDC Account of each
Participant and the GDC Account.

6.1 (c) No less frequently than quarterly, the Employer shall be furnished
with written reports showing the fair market value and/or the
current balance of the amount invested (including interest and
dividends accrued, if any), and the amounts shown in such
reports shall be reflected in each Participant’s IDC Account by the
Employer.
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6.1 (d) No less frequently than quarterly, each Participant shall be
furnished with a statement showing transactions, earnings, and
the current balance of the amounts invested from his IDC
Account.

6.1 (e) The Employer shall have the sole right to vote any shares of stock
or proxies, which it may acquire or be entitled to by investment of
IDC Account funds.

6.2 The Administrator shall record promptly and accurately all transactions
pertaining to Participants’ Deferred Compensation in their IDC Accounts,
and Participant shall be entitled to know the balance in his IDC Account at
least quarterly.

6.3 The Employer shall have the sole authority to enforce the Plan and shall be
responsible for its operation in accordance with its terms.

6.4 The Employer shall determine all questions arising out of the administration,
interpretation, and application of the Plan.  All determinations shall be
conclusive and binding.

6.5 At the time of enrollment in the Plan, each Participant shall elect the time,
manner, and (if applicable) the amount of benefits to be paid to him, or in the
event of his death, to his Beneficiary under the Plan.  If no election is made,
payment may be made as a lump sum distribution.

6.6 In the event that the Employer should purchase an Annuity as a means of
investment and distribution of funds in a Participant’s IDC Account, the
Employer shall be both the owner and the named Beneficiary of such
Annuity contract.

6.7 If the Plan provides for more than one type of investment objective, a
Participant may request a change in preference of investment (as provided in
Section 4.4).  Such request may be made only with respect to compensation
not yet earned and deferred.  The Employer may, but is not required to,
honor such request.  The minimum investment in each type of investment
shall be twenty-five dollars ($25.00) per pay period, September through June.
Nothing contained in this Plan shall be construed as requiring the Employer
to invest deferred amounts or as limiting the Employer’s discretion with
respect to making investments.

6.8 Notwithstanding any contrary provision of the Plan, in accordance with
§457(g) of the Internal Revenue Code, all amounts of compensation deferred
pursuant to the Plan, all property and rights purchased with such amounts,
and all income attributable to such amounts, property, or rights shall be held
in one or more custodial accounts for the exclusive benefit of participants and
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beneficiaries under the Plan.  For purposes of this paragraph, the custodian
of any custodial account created pursuant to the Plan must be a bank, as
described in §408(n) of the Internal Revenue Code, or a person who meets the
non-bank trustee requirements of paragraphs 2 - 6 of §1.408-2(e) of the
Income Tax Regulations relating to the use of non-bank trustees.

All amounts of compensation deferred under the Plan shall be transferred to
a custodial account described in §401(f) of the Internal Revenue Code within
a period that is no longer than is reasonable for the proper administration of
the accounts of participants.

6.9 (a) Incoming Transfers: A transfer may be accepted from an eligible
deferred compensation plan maintained by another employer and
credited to a Participant’s Account under the Plan if (i) the
Participant has had a Severance Event with that employer and
become an Employee of the Employer, and (ii) the other
employer’s plan provides that such transfer will be made.  The
Employer may require such documentation from the predecessor
plan as it deems necessary to effectuate the transfer in accordance
with Section 457(e)(10) of the Code, to confirm that such plan is an
eligible deferred compensation plan within the meaning of Section
457(b) of the Code, and to assure that transfers are provided for
under such plan.  The Employer may refuse to accept a transfer in
the form of assets other than cash, unless the Employer and the
Administrator agree to hold such other assets under the Plan.
Any such transferred amount shall not be treated as a deferral
subject to the limitations of Section 4, except that, for purposes of
applying the limitations of Sections 4.2 and 4.3, an amount
deferred during any taxable year under the plan from which the
transfer is accepted shall be treated as if it has been deferred
under this Plan during such taxable year and compensation paid
by the transferor employer shall be treated as if it had been paid
by the Employer.

6.9 (b) Outgoing Transfers: An amount may be transferred to an eligible
deferred compensation plan maintained by another employer, and
charged to a Participant's Account under this Plan, if (i) the
Participant has a Severance Event with the Employer and becomes
an employee of the other employer, (ii) the other employer’s plan
provides that such transfer will be accepted, and (iii) the
Participant and the employers have signed such agreements as are
necessary to assure that the Employer’s liability to pay benefits to
the Participant has been discharged and assumed by the other
employer.  The Employer may require such documentation from
the other plan as it deems necessary to effectuate the transfer, to
confirm that such plan is an eligible deferred compensation plan
within the meaning of Section 457(b) of the Code, and to assure
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that transfers are provided for under such plan.  Such transfers
shall be made only under such circumstances as are permitted
under Section 457 of the Code and the regulations thereunder.

6.10 (a) Effective Date: This Section 6.10 is effective on or after January 1,
2002.

6.10 (b) Incoming Rollovers: An eligible rollover distribution may be
accepted from an eligible retirement plan maintained by another
employer and credited to a Participant’s Account under the Plan.
The Employer may require such documentation from the
distributing plan as it deems necessary to effectuate the rollover in
accordance with Section 402 of the Code and to confirm that such
plan is an eligible retirement plan within the meaning of Section
402(c)(8)(B) of the Code.  The Plan shall separately account for
eligible rollover distributions from any eligible retirement plan
that is not an eligible deferred compensation plan described in
Section 457(b) of the Code maintained by an eligible governmental
employer described in Section 457(e)(1)(A) of the Code.

6.10 (c) Outgoing Rollovers: Notwithstanding any provision of the Plan to
the contrary that would otherwise limit a distributee’s election
under this Section, 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.

6.10 (d) Definitions:

(1) Eligible Rollover Distribution: An eligible rollover distribution
is any distribution of all or any portion of the balance to the
credit of the distributee, except that an eligible rollover
distribution does not include: any distribution that is one of a
series of substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy)
of the distributee or the joint lives (or joint life expectancies) of
the distributee and the distributee’s designated beneficiary, or
for a specified period of ten years or more; any distribution to
the extent such distribution is required under Sections
401(a)(9) and 457(d)(2) of the Code; and any distribution made
as a result of an unforeseeable emergency of the employee.
For purposes of distributions from other eligible retirement
plans rolled over into this Plan, the term eligible rollover
distribution shall not include the portion of any distribution
that is not includible in gross income (determined without
regard to the exclusion for net unrealized appreciation with
respect to employer securities).
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(2) Eligible Retirement Plan: 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
Sections 403(a) or 403(b) of the Code, a qualified trust
described in Section 401(a) of the Code, or an eligible deferred
compensation plan described in Section 457(b) of the Code
that is maintained by an eligible governmental employer
described in Section 457(e)(1)(A) of the Code, that accepts the
distributee's eligible rollover distribution.

(3) Distributee: A distributee includes an employee or former
employee. In addition, the employee's or former employee's
surviving spouse and the employee's or former 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.

(4) Direct Rollover: A direct rollover is a payment by the plan to
the eligible retirement plan specified by the distributee.

6.11 All or a portion of a Participant's Account may be transferred directly to the
trustee of a defined benefit governmental plan (as defined in Section 414(d) of
the Code) if such transfer is (A) for the purchase of permissive service credit
(as defined in Section 415(n)(3)(A) of the Code) under such plan, or (B) a
repayment to which Section 415 of the Code does not apply by reason of
subsection (k)(3) thereof, within the meaning of Section 457(e)(17) of the
Code.

6.12 For purposes of Section 72(t) of the Code, a distribution from this Plan shall
be treated as a distribution from a qualified retirement plan described in
Section 4974(c)(1) of the Code to the extent that such distribution is
attributable to an amount transferred to an eligible deferred compensation
plan from a qualified retirement plan (as defined in Section 4974(c) of the
Code).

6.13 Effective for Plan Years beginning after December 31, 2002, the Employer
may elect to allow Employees to make voluntary employee contributions to a
separate account or annuity established under the Plan that complies with
the requirements of Code Section 408(q) and any regulations promulgated
thereunder. Such accounts or annuities shall meet the applicable
requirements of Code Sections 408 or 408A and shall be treated as an
individual retirement plan that is not part of the Plan.
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6.14 In no event shall the Employer's liability to pay benefits to a Participant
under this Plan exceed the value of the amounts credited to the Participant's
Account; neither the Employer nor the Administrator shall be liable for losses
arising from depreciation or shrinkage in the value of any investments
acquired under this Plan.

SECTION 7. BENEFITS

The Employer shall pay to the Participant, or to his Beneficiary if applicable, the amount in such
Participant’s IDC Account as of the month-end following the Participant’s termination,
retirement, total disability, or death.  Distribution of Benefits under the Plan will be made, or if
in installments, shall commence not later than sixty (60) days after notice to the Administrator
of the occurrence of the events or birthday described in Section 7 unless otherwise specifically
provided in the Participation Agreement.  All distributions shall be subject to any State or
Federal taxes required to be withheld.  Payment shall be made in accordance with the election
made in the Participation Agreement, except in the event of hardship described in Section 7.4.

Installment distributions shall be in approximately equal installments, which shall be intended
to exhaust the balance due Participant or Beneficiary at the expiration of the term over which
they will be made.  Such installment amounts may be adjusted from time to time to take into
consideration gains or losses, if any, from funds invested.

Notwithstanding the foregoing, if any method elected by the Participant shall result in
installment payments of less than $25.00, the Employer shall make payments on an annual basis
aggregating installments otherwise due; or if the balance due Participant or Beneficiary is less
than $100.00, Employer shall discharge its obligation by a lump sum payment.

Pursuant to the minimum distribution requirements of Internal Revenue Code Section 457 (d)
(2), the full benefits credited to the Participant’s IDC Account shall be distributed (1) to the
Participant not later than the later of April 1 of the calendar year following the calendar year in
which the Participant attains age 70 or April 1 of the calendar year following the calendar year
in which the Participant retires or (2) beginning not later than the later of April 1 of the calendar
year following the calendar year in which the Participant attains age 70 or April 1 of the
calendar year following the calendar year in which the Participant retires, in accordance with
Treasury Regulations, over the life of the Participant or over the lives of the Participant and a
designated Beneficiary (or over a period not extending beyond the life expectancy of the
Participant or the life expectancy of the Participant and a designated Beneficiary).

If the Participant dies after distributions from the Participant’s IDC Account have begun but
before the full benefits credited to the Participant’s IDC Account have been distributed, the
remaining portion of such benefits will be distributed at least as rapidly as under the method of
distribution being used as of the date of the Participant’s death.

If the Participant dies before distributions have begun, the full benefits credited to the
Participant’s IDC Account will be distributed within 5 years after the Participant’s death or, in
the case of a designated Beneficiary, the distribution must commence within one year of the
Participant’s death and be made (in accordance with Treasury Regulations) over the life or life
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expectancy of such Beneficiary, provided, however, that if the designated Beneficiary is the
Participant’s surviving spouse, the date on which the distributions are required to begin shall
not be earlier than the date on which the Participant would have attained age 70.

If the surviving spouse dies before the distributions to such spouse begin, the minimum
distribution requirements shall be applied as if the surviving spouse were the Participant.

In addition, in the case of a distribution beginning before the death of the Participant,
distribution will be made in a form under which the full benefits credited to the Participant’s
IDC Account will be paid not later than the time determined under Internal Revenue Code
Section 401 (a) (9) (G) (relating to incidental death benefits).  Any amount not distributed to the
Participant during this life will be distributed after the death of the Participant at least as
rapidly as under the method being used as of the date of his death.  In the case of a distribution
that does not begin before the death of the Participant, the full benefits credited to the
Participant’s IDC Account will be paid during a period not to exceed 15 years (or the life
expectancy of the surviving spouse if such spouse is the Beneficiary).

Any Distribution payable over a period of more than one year can only be made in substantially
non-increasing amounts (paid not less frequently than annually).

On or after January 1, 2002, the Participant’s right to change his or her election with respect to
commencement of the distribution of benefits shall not be restrained by this Section 7.
Notwithstanding the foregoing, the Administrator, in order to ensure the orderly
administration of this provision, may establish a deadline after which such election to defer the
commencement of distribution of benefits shall not be allowed.

7.1 RETIREMENT: Upon retirement, the full benefits credited to the Participant’s
IDC Account, plus or minus investment gains or losses, but less any Federal
or State taxes required to be withheld, shall be distributed to a Participant in
any one or more of the following ways, as pre-elected at time of enrollment
or otherwise.

7.1 (a) Equal monthly, quarterly, semi-annual, or annual payments in an
amount chosen by the Participant, continuing until his or her
Account is exhausted;

7.1 (b) One lump-sum payment;

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

7.1 (d) Annual Payments equal to the minimum distributions required
under Section 401(a)(9) of the Code, including the incidental death
benefit requirements of Section 401(a)(9)(G), over the life
expectancy of the Participant or over the life expectancies of the
Participant and his or her Beneficiary.
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7.1(e) Payments equal to payments made by the issuer of a retirement
annuity policy acquired by the Employer.

7.1(f) A split distribution under which payments under options (a), (b),
(c) or (e) commence or are made at the same time, as elected by
the Participant under Section 7, provided that all payments
commence (or are made) by the latest benefit commencement date
under Section 7.

7.1(g) Any other payment option elected by the Participant and agreed
to by the Employer and Administrator.

7.2 OTHER TERMINATION: In the event of termination before retirement for
reasons other than those specified in Section 7.3 and Section 7.4, then the full
benefits credited to Participant’s IDC Account, plus or minus subsequent
gains or losses, shall be distributed to him in any one or more of the ways,
pre-elected at the time of enrollment or otherwise, set forth in Section 7.1 (a)
through (g) above:

7.3 TOTAL PERMANENT DISABILITY: In the event of the total permanent
disability of a Participant while he is an Employee of the Employer, the
Employer shall pay to the Participant an amount equal to the balance of the
Participant’s IDC Account as of the month-end following the Employer’s
determination of such disability, such amount to be paid in the manner pre-
elected by the Participant at the time of enrollment pursuant to the options in
Section 7.1 above.

7.4 HARDSHIP: In the event of occurrence to the Participant of an unforeseeable
emergency event to be determined by the Employer in his sole discretion, the
Employer may pay to the Participant all or any portion of the amount in such
Participant’s IDC Account as of the month-end following the date when such
determination is made.  As used herein, and pursuant to requirements of
Treasury Regulation Section 1.457-2 (h) (4), emergency shall mean only a real
emergency which occurred, which is or was beyond control of the
Participant, and the occurrence of which has or would cause the Participant
severe financial hardship resulting from a sudden or unexpected illness or
accident or disability of the Participant or of a dependent of the Participant,
loss of the Participant’s property due to casualty or other similar
extraordinary and unforeseeable circumstances arising as a result of events
beyond the control of the Participant.  Payment may not be made to the
extent that such hardship is or may be relieved (A) through reimbursement
or compensation by insurance or otherwise, (B) by liquidation of the
Participant’s assets, to the extent the liquidation of such assets would not
itself cause severe financial hardship, or (C) by cessation of deferrals under
the Plan.  The amount that will be paid out shall be limited to the amount
necessary to alleviate that hardship.  The determination as to whether such
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an unforeseeable emergency exists shall be based on the merits of each
individual case.

Any distribution under this Section shall be deemed a revocation under
Section 4.5 and no further deferral of Compensation will be made unless
Participant subsequently re-elects to participate as provided in Section 4.5.

7.5 DEATH: In the event of death of any Participant, either before or after
termination of employment, then the full benefits credited to his IDC
Account shall be distributed to his Beneficiary in a manner described in
Sections 7.1 (a), 7.1 (b), and 7.1 (c) as pre-elected at time of enrollment.

SECTION 8. MISCELLANEOUS

8.1 The contractual obligations of the Employer to the Participant established by
the Plan shall not be assignable in whole or part, voluntarily or by operation
of law, and no right or interest of a Participant pursuant to the Plan shall be
subject to any obligation or liability or such Participant of his Beneficiary,
except as provided in paragraphs 8.1 (a), 8.1 (b), and 8.1 (c) herein below.

8.1 (a) Allowance of Transfers: To the extent required under a final
judgment, decree, or order (including approval of a property
settlement agreement) that (i) relates to the provision of child
support, alimony payments, or marital property rights and (ii) is
made pursuant to a state domestic relations law, any portion of a
Participant's Account may be paid or set aside for payment to a
spouse, former spouse, child, or other dependent of the
Participant. Where necessary to carry out the terms of such an
order, a separate Account shall be established with respect to the
spouse, former spouse, or child who shall be entitled to make
investment selections with respect thereto in the same manner as
the Participant; any amount so set aside for a spouse, former
spouse, or child shall be paid out in a lump sum at the earliest
date that benefits may be paid to the Participant, unless the order
directs a different time or form of payment. Nothing in this
Section shall be construed to authorize any amount to be
distributed under the Plan at a time or in a form that is not
permitted under Section 457(b) of the Code. Any payment made
to a person pursuant to this Section shall be reduced by any
required income tax withholding.

8.1 (b) Release from Liability to Participant: The Employer's liability to
pay benefits to a Participant shall be reduced to the extent that
amounts have been paid or set aside for payment to a spouse,
former spouse, or child pursuant to paragraph (a) of the Section.
No such transfer shall be effectuated unless the Employer or
Administrator has been provided with satisfactory evidence that
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the Employer and the Administrator are released from any further
claim by the Participant with respect to such amounts. The
Participant shall be deemed to have released the Employer and
the Administrator from any claim with respect to such amounts,
in any case in which (i) the Employer or Administrator has been
served with legal process or otherwise joined in a proceeding
relating to such transfer, (ii) the Participant has been notified of
the pendency of such proceeding in the manner prescribed by the
law of the jurisdiction in which the proceeding is pending for
service of process in such action or by mail from the Employer or
Administrator to the Participant's last known mailing address,
and (iii) the Participant fails to obtain an order of the court in the
proceeding relieving the Employer or Administrator from the
obligation to comply with the judgment, decree, or order.

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

8.2 No Participant or other person shall have any legal or equitable right against
the Employer except as provided in the Plan, and in no event shall the terms
of employment of any Employee or Participant be modified or in any way
affected thereby.

8.3 Each Participant herein expressly agrees for himself and his Beneficiary that
he shall look solely to the general assets of the Employer for the payment of
any such benefit to which he may become entitled under the Plan, and
acknowledges that all amounts deferred hereunder shall be available to
satisfy the general obligations of the Employer.

8.4 The Plan has been adopted in the State of California and shall be construed
and governed and administered in compliance with all applicable State law.
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8.5 Captions used in the Plan are for the purpose of convenience only, and shall
not limit, restrict, or enlarge the provisions of the Plan.

8.6 The Plan shall be binding upon and shall inure to the benefit of the
Employer, its successors and assigns, all Participants and Beneficiaries, and
their heirs, and legal representatives.

8.7 As used in the Plan, the masculine or feminine or neuter gender, and the
singular or plural number shall each be deemed to include the others unless
the context clearly indicates otherwise.

8.8 Any notice or other communication required or permitted under the Plan
shall be in writing and, if directed to the Employer, shall be sent to the
Administrator at his principal office; and, if directed to a Participant or a
Beneficiary, shall be sent to such Participant or Beneficiary at his last known
address as it appears on the Employer’s records.  Such notice shall be deemed
given when mailed.

8.9 Deductions for Participant’s contributions to retirement associations shall be
made without reference to amounts deferred pursuant to the Plan.

8.10 An approved leave of absence with pay shall not affect agreements to
participate in the Plan.

8.11 An approved leave of absence without pay shall be considered to be a
temporary suspension of participation in the Plan.  Participation shall be
automatically reinstated as of the first day of the next pay period subsequent
to the termination of such leave of absence status.

8.12 The Employer shall make no loans or advances to the Participant or
Beneficiary based upon IDC Accounts, described herein, or upon any other
obligations under the Plan.

8.13 Employees qualify for participation only if they are regular contract
employees employed on a 60% time or greater basis.  Hourly employees do
not qualify for participation in the Plan.

8.14 Elected members of the Board of Education may qualify for participation to
the extent of 25% of their compensation.

8.15 The Employer shall endeavor to use reasonable care in the selection of
investments or approval of investment alternatives requested by Participant.
However, Employer shall not be liable to any Participant for any specific rate
of return, disappointing results, or loss for any reason incurred in any
investment selected.
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8.16 The District shall have the sole ownership of all investments made pursuant
to this Plan, and no Participant shall have any interest therein or the right to
acquire the same.  The investment shall, at all times, remain the Employer’s
assets, subject to the claims of the general creditors of the District.

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

SECTION 9. TERMINATION OF PLAN BY EMPLOYER

The Plan may be amended or terminated by the Employer at any time, or the Employer may,
without amending or terminating the Plan, cease to set aside assets under the Plan.  No
amendment or termination of the Plan, and no cessation of the setting aside of assets by the
Employer shall reduce or impair the rights of any Participant or Beneficiary which may already
have accrued.

9.1 If the Plan is terminated by the Employer, the Employer may elect to
distribute, in the same manner to all Participants, amounts equal to the
balance of their IDC Account as of the month-end following such
termination.

9.2 If Employer does not elect to pay accrued benefits on termination of the Plan,
it shall cease all deferrals of Compensation, but payments of benefits shall be
made pursuant to the applicable provisions of Section 7 of the Plan and the
irrevocable election of the various Participation Agreements then in effect.

Policy Adopted: 1/7/84

Policy Amended: 7/19/94; 1/12/99; 2/4/03

Formerly BP 3376


