AGENDA AND NOTICE OF MEETING

STATE OF WISCONSIN
DEFERRED COMPENSATION BOARD MEETING

Tuesday, November 18, 2008
1:00 p.m.

Department of Employee Trust Funds
801 West Badger Road, Conference Room GB
Madison, Wisconsin

Documents for this meeting are available online at:
http://etf.wi.gov/boards/board_dc.htm
To request a printed copy of the agenda items, please call
Sharon Walk at (608) 267-2417.

Times shown below are estimates only.
- . .
&= Denotes action item.

1:00 p.m. J= 1. Consideration of Minutes of May 6, 2008, Meeting

1:05 p.m. 2. Legislative Update
» Implementation of 2007 Wisconsin Act 226-Pension Protection Act
Provision
» Federal Heroes Earnings Assistance and Relief Tax Act of 2008
(HEART Act)
1:15p.m. B 3 Plan and Trust Document Changes
» HEART Act
1:25 p.m. 4. Quarterly Investment Performance Report
1:55p.m. F= 5. Federal Deposit Insurance Corporation (FDIC) Fixed/Floating
Interest Rate Decision
2:00 p.m. 6. FDIC Investment Option

» Interest Rate Application Error
» Update from Option Provider

2:15p.M. B 7. Consideration of Contract Amendment Proposal
» One-time Automated Clearinghouse Fee of $15
» Due date for Annual Wisconsin Deferred Compensation Program
Demographic Analysis

2:30 p.m. 8. Review of Dimensional Fund Advisors (DFA) Microcap Fund
Performance
2:45p.m. B= 9 Fixed Investment Option Request For Proposal (RFP) Update

> Consideration of Staff and Investment Committee’s
recommendation to put RFP on hold.



2:50 p.m. 10.
2:55 p.m. 11.
3:00 p.m. 12.

2009 Meeting Dates

Miscellaneous
» Cover memo and informational items, including, but not limited to:
¢ Reality Investing
e Requesting Hardships
e National Association of Government Defined Contribution
Administrator Award
» Future agenda items

e Auto-enrollment Option

Adjournment

The meeting location is handicap accessible. If you need other special accommodations due to a disability,
please contact Sharon Walk, Department of Employee Trust Funds, PO Box 7931, Madison, WI 53707-7931.
Telephone number: (608) 267-2417. Wisconsin Relay Service 7-1-1. e-mail: sharon.walk@etf.state.wi.us.




DRAFT

MINUTES OF MEETING

STATE OF WISCONSIN
DEFERRED COMPENSATION BOARD

May 6, 2008
1:00 p.m.

801 West Badger Road
Conference Room GB
Madison, Wisconsin

BOARD PRESENT: Edward Main, Chair
John Nelson, Vice-Chair (via conference call)
Michael Drury
Gail Hanson

BOARD ABSENT: Martin Beil, Secretary

PARTICIPATING STAFF:  Dave Stella, Secretary
Bob Conlin, Deputy Secretary
David Nispel, Deputy Chief Legal Counsel
Shelly Schueller, Director, Wisconsin Deferred
Compensation Program
Matt Stohr, Director of Legislation, Communications, and Planning
Sharon Walk, Board Liaison

OTHERS PRESENT: Jim Bye, Great-West Retirement Services
John Caswell, Galliard Capital Management
Rhonda Dunn, Executive Assistant
Jean Gilding, Division of Retirement Services
Tom Gilland, Retired, City of Milton
Brent Hartman, Fidelity Investments
Sari King, Division of Retirement Services
Jon Kranz, Office of Internal Audit and Budget
Emily Lockwood, Great-West Retirement Services
Zach Meyer, Wipfli
Ann McCarthy, Board Liaison
Dave McLeod, Advised Assets Group
Mike Norman, Galliard Capital Management
Sue Oelke, Great-West Retirement Services
Jared Oosterhouse, Wipfli
Alex Roitz, Advised Assets Group

Edward Main, Chair, called the Deferred Compensation Board (Board) meeting to order at
1:04 p.m.
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CONSIDERATION OF MINUTES OF THE MARCH 4, 2008, MEETING

Motion: Mr. Drury moved acceptance of the minutes of the March 4, 2008,
meeting as submitted by the Board Liaison. Ms. Hanson seconded the
motion, which passed without objection on a voice vote.

2007 INVESTMENT PERFORMANCE REVIEW

Alex Roitz, Senior Analyst, Advised Assets Group (AAG), presented the Fund Performance
Review as of December 31, 2007, to the Board. The report consists of a first quarter 2008
update, an executive summary, fund highlights and observations, 2007 performance
benchmarking, lifecycle options, economic overview, the Board’s Investment Policy Statement
and benchmarks, and a glossary.

Mr. Roitz noted that the weighted average return for all Wisconsin Deferred Compensation
(WDC) Program participants as of December 31, 2007, was 10.07%. During 2007, the WDC
Program experienced steady growth in new deferrals and investment income. As of
December 31, 2007, the WDC Program has nearly 47,000 participants and assets exceeding
$2.29 billion.

STABLE VALUE FUND SUBADVISOR

John Caswell, Managing Partner, and Mike Norman, Principal, Galliard Financial Management
(Galliard), discussed Galliard’'s evaluation of the investment performance of one of the Stable
Value Fund’s sub-advisors, Alliance Bernstein. Alliance Bernstein has been on Galliard’s watch
list for poor performance. At the end of 2007, their three-year and five-year performance returns
ranked in the 60™ to 80™ percentile, resulting in a “D” grade from Galliard. Galliard recommends
that Alliance Bernstein be replaced by Aberdeen Asset Management.

Ms. Schueller noted that in researching previous action on Stable Value Fund sub-advisors, she
discovered that the Board had previously delegated authority to the Department of Employee
Trust Funds (Department) to add or replace sub-advisors for the Stable Value Funds with
approval from the Deferred Compensation Investment Committee (Investment Committee),.
Since this item was already on the Board’s May 6, 2006, agenda, and the Investment
Committee had not met to discuss this topic, Ms. Schueller asked the Board to make a
determination on the replacement of Alliance Bernstein.

MOTION: Ms. Hanson moved to accept the recommendation of the
Department to replace the current Stable Value Fund sub-advisor Alliance
Bernstein with Aberdeen Asset Management and to affirm the policy that
permits the Department to make sub-advisor changes to the Stable Value
Fund with the approval of the Investment Committee. Mr. Drury seconded
the motion, which passed without objection on a voice vote.

LEGISLATIVE UPDATE

Matt Stohr, Director of Legislation, Communications, and Planning, updated the Board on recent
legislative activity. Mr. Stohr noted that the 2007-2008 general legislative session concluded
March 13, 2008. He discussed Assembly Bill (AB) 893, a technical bill that was signed into law
as Act 131. This act conforms state law with current practices and with federal law, creates
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efficiencies in the operations of Department programs, and eliminates several inequities with
previous laws.

Mr. Stohr also mentioned AB 851 and Senate Bill (SB) 471, companion bills that would have
allowed health and long-term care insurance premiums to be deducted from the WDC Program
or Wisconsin Retirement System accounts of public safety officers. Neither of these bills
passed during the legislative session.

PLAN AND TRUST DOCUMENT CHANGES

Ms. Schueller referred members to a memo in their packet that discussed proposed Plan and
Trust Document changes as a result of state statute revisions stemming from 2007 Wis. Act.
131. Two items affect the WDC Plan and Trust Document. The first is a provision in the
statutes in sec. 40.80 that relates to Domestic Relations Orders. This was renumbered to a
provision in sec. 40.08 relating to assignment of benefits. It was felt this a more logical place for
this provision to be located. The references in the Plan and Trust Document need to be
changed to reflect this. The other change updates the statutory standard sequence for
beneficiaries. The surviving spouse of a deceased child would be eliminated as a default
beneficiary so that the assets of a WDC participant would pass to the participant’s grandchild.

MOTION: Ms. Hanson moved to approve the Plan and Trust Document
changes as recommended by the Department and to authorize the Board
Chair to sign the revised documents. Mr. Nelson seconded the motion,
which passed without objection on a voice vote.

ADMINISTRATIVE CODE REVISIONS

David Nispel, Deputy Chief Legal Counsel, discussed changes to Wisconsin Administrative
Code 88 ETF 70.08 (3), ETF 70.10, and ETF 70.02. The proposed modifications would do the
following:

1. Adjust the start date for phasing out an investment option in order to reduce
complications associated with a fund closure;

2. Expand financial emergency hardship withdrawals to include hardships for a
named beneficiary;

3. Provide a definition of “beneficiary.”

Mr. Nispel asked the Board to consider approving the final draft report of this administrative rule.

MOTION: Mr. Nelson moved approval of the final draft report of Wisconsin
Administrative Code 88 ETF 70.08 (3), ETF 70.10, and ETF 70.02. Mr. Drury
seconded the motion, which passed without objection on a voice vote.

DEFAULT FUND DISCUSSION

Ms. Schueller discussed the designation of the default fund to which participant assets are
directed when an investment option is removed or replaced, or a participant otherwise fails to
make a decision on where their assets should be invested. At the present time, when a fund is
removed from the WDC Program, any remaining account balances are moved to the Vanguard
Money Market Treasury Fund. Ms. Schueller noted that the federal Pension Protection Act of
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2006 included language creating ERISA s. 404 (c)(5), which alleviates fiduciary liability for plan
sponsors who meet specific conditions regarding assets invested in a plan’s default fund.
Department staff conducted a survey of members of the National Association of Government
Defined Contribution Administrators as part of its due diligence efforts. The results of the survey
indicated that most public plan sponsors have a strong preference for using lifecycle (target
retirement date) funds as the default fund.

MOTION: Ms. Hanson moved to change the Board’s designated default
fund from the Vanguard Admiral Money Market Fund to the Vanguard
Target Date Retirement Funds, using 65 as the retirement age to determine
the lifecycle fund in which to place a participant’s defaulting account
balance. Mr. Nelson seconded the motion, which passed without objection
on avoice vote.

MANAGED ACCOUNTS/REALITY INVESTING

Ms. Schueller noted that, since 2007, the Board has discussed a new type of service available
to participants called “managed accounts.” AAG has developed a managed accounts service
called “Reality Investing.” The Board directed the Investment Committee to conduct additional
analysis and to make a recommendation to the Board. The Investment Committee conducted
its due diligence research and recommends that the Board approve the addition of Reality
Investing services.

MOTION: Mr. Drury moved to authorize AAG to provide Reality Investing to
WDC participants and to delegate the authority to sign the contract to the
board chair. Ms. Hanson seconded the motion, which passed without
objection on a voice vote.

CONTRACT COMPLIANCE AND FINANCIAL STATEMENTS AUDIT REPORTS

Ms. Schueller summarized the results of the recent administrative services contract compliance
audit and the annual financial statements audit.

2007 Contract Compliance Audit

Wipfli completed the WDC's contract compliance audit for the calendar year 2007. The
executive summary indicates that Great-West Retirement Services (GWRS) is in compliance
with the administrative services agreement. Wipfli found no errors or exceptions during its
examination of selected transactions, and the records maintained by GWRS are complete and
orderly.

Wipfli recommended that the Department and GWRS develop a mutually agreeable deadline for
completion and submission of the annual plan status and demographic report. Wipfli also noted
that the most recent GWRS SAS 70 report suggested that controls should be in place on any
client’s systems to ensure that information provided to GWRS is accurate and authorized. The
Department believes it is prudent to follow both recommendations and will determine a deadline
for the annual plan status and demographic reports with GWRS, and review internal Department
controls to make sure data transfers are accurate and secure.
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2007 Financial Statements Audit
Clifton Gunderson completed the WDC’s comprehensive financial statements audit for the year
ending December 31, 2007. Financial highlights from this audit include:

Net assets were $2.29 billion.

Mutual fund investment income provided a $167.3 million gain.
Employee contributions totaled $140.7 million.

Distributions to participants were $88.8 million.

Clifton Gunderson noted that, for the second consecutive year, one WDC disbursement was
incorrectly processed as a hardship when it should have been a separation from service. Asin
2006, the error occurred because the participant inadvertently indicated on the distribution form
the funds were needed due to financial hardship. GWRS staff determined that the participant
had, in fact, separated from service. The distribution form should have been returned to the
participant for correction. In the end, the participant was able to access the funds in the account
and the distribution was eventually processed correctly. The Department and GWRS have
discussed how and why these disbursements were improperly categorized as hardship
distributions. GWRS will be closely reviewing distribution requests in an attempt to prevent this
from occurring in the future.

The results from both audits demonstrate that GWRS is meeting the substantive requirements
of the administrative services contract and the financial statements audit report shows that the
WDC continues to grow.

WDC PROGRAM STATISTICS AND SURVEY RESULTS

Ms. Schueller referred the Board to a memo regarding the 2007 WDC Program statistics and
survey results. She noted the following:

o WDC participants grew to 47,000 as of December 31, 2007.

e WDC assets as of December 31, 2007, totaled $2,293.95 million.

e During 2007, WDC participants deferred $153,081,245 to their accounts. Just over 35%
went to large cap funds, 14% to fixed funds. Approximately 9% went to each of the
following: international, small cap and lifecycle funds.

e In 2007, the average WDC participant deferred $4,343. The average account balance
was $48,505. In 2006 the average WDC deferral was $4,310 and the account balance
average was $44,920.

¢ More than 5,000 participants received WDC benefit distributions during 2007.

In January 2008, the WDC activated an online survey accessible to participants logged in to
their WDC account. The WDC received 261 survey responses. Highlights from this survey
include:

e Overall, participants like the WDC: 85% (222 of 261) rated the overall WDC as a “good”
or “excellent” supplemental retirement program and 95% would recommend the WDC to
a friend or colleague. Seventy-three percent (191 of 261) also rated the program
administrator as “good” or “excellent.”

e Approximately 88% (231 of 261) ranked the quarterly WDC participant statement as
“good” or “excellent.”
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e Most responding participants felt the WDC local office, field staff and call center
representatives provide “good” or “excellent” service.

e The results included 103 participant comments in the “write in any comments and/or
suggestions” option. These remarks suggest that while many participants appreciate
some features of the WDC (low participant fees, self-directed brokerage option, and
some of the WDC Web site features) other participants have additional suggestions for
improvement. For example, they would like additional investment options in the core
spectrum such as precious metals, energy, real estate, exchange traded funds, and
additional international funds. They would also like a managed accounts or advice
feature and a Web site that is easier to navigate that includes additional features such as
a yearly “rate of return” link for quick access to this information.

MISCELLANEOUS

Ms. Schueller referred the Board members to the miscellaneous items in their binders.

MOTION TO CONVENE IN CLOSED SESSION

Mr. Main announced that the Board would convene in closed session pursuant to the
exemptions contained in Wis. Stat. § 19.85(1)(e) for the purpose discussing the renewal of the
administrative services contract with GWRS. Staff from the Department of Employee Trust
Funds were invited to remain during the closed session.

MOTION: Ms. Hanson moved to convene in closed session pursuant to the
exemptions contained in Wis. Stat. § 19.85 (1)(e) for the purpose of discussing the
use of public employee trust funds. Mr. Drury seconded the motion, which
passed on the following roll call vote:

Members Voting Aye: Drury, Hanson, Main and Nelson

Members Voting Nay: None

The Board convened in closed session at 2:34 p.m. and reconvened in open session at
2:58 p.m.

ANNOUNCEMENT OF ACTION TAKEN ON BUSINESS DELIBERATED DURING CLOSED
SESSION

Mr. Main announced that the Board took the following action during the closed session:

The Board moved to renew the administrative services contract with GWRS through
November 30, 2010, with the understanding that GWRS would address ETF staff's concerns
regarding legal assistance from GWRS and update the WDC website.

ADJOURNMENT

Motion: Ms. Hanson moved to adjourn. Mr. Drury seconded the motion,
which passed without objection on a voice vote.
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The meeting was adjourned at 3:00 p.m.

Date Approved:

Signed:

Martin Beil, Secretary
Deferred Compensation Board
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CORRESPONDENCE MEMORANDUM

DATE: October 27, 2008
TO: Wisconsin Deferred Compensation Board
FROM: Matt Stohr, Director of Legislation, Communications and Planning

SUBJECT: Legislative Report

This memo is for information only. No action is required.

At the May Board meeting, we provided a brief legislative update on state and federal legislation
that passed during the 2007-08 Legislative Session and the legislative session of the 110"
Congress. Two legislative items that affect the Wisconsin Deferred Compensation Program
have been enacted since the May Board meeting. The Department is currently in the process of
implementing both Acts.

HEART Act

The Department is currently in the process of implementing the recently enacted federal

H.R. 6081, the "Heroes Earnings Assistance and Relief Tax Act of 2008" (HEART), which,
among other things, provides tax benefits for certain members of the military and their survivors.
Several provisions of the HEART Act affect the Wisconsin Retirement System (WRS) and the
Wisconsin Deferred Compensation Program (WDC) and require action by the Department. A
mandatory provision in the Act requires qualified pension plans, such as the WRS, to treat
persons who die while performing "qualified military service" as if they were active employees at
the time of death, for WRS death benefit purposes. The provision is retroactive, applying to
deaths on and after January 1, 2007. The Department will work with the Wisconsin State
Legislature in the upcoming 2009-10 Wisconsin Legislative Session to modify Chapter 40 of the
state statutes and/or administrative code to reflect the changes in federal law brought about by
the HEART Act. The WRS must be amended by December 31, 2012 to reflect certain
provisions in federal law.

Likewise, this new qualification provision also applies to § 457(g) governmental deferred
compensation plans, like the WDC. However, unlike the WRS, the WDC does not treat active
and inactive employee deaths differently. Therefore, this law change will have little effect on
the WDC. However, the Plan and Trust document should be modified to reflect the changes
brought about the HEART Act.

Board Mtg Date Item #
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2007 Wisconsin Act 226

The Department is also in the process of implementing a provision in the 2007 Wisconsin

Act 226, which allows retired public safety officers to deduct money from their WRS account
and/or their deferred compensation account to pay premiums for health insurance and/or long-
term care premiums. The effective date of the WRS component of the Act is January 1, 2009
and the WDC component is optional. This provision is in response to a provision in the federal
2006 Pension Protection Act that provides retired public safety officers with a $3000 federal
income tax exclusion if they pay premiums from their pension or 457 account. The Department
has been working with the WDC's recordkeeping firm, Great-West Retirement Services (GWRS)
to ensure that programming and procedures are in place to implement this service. This will
permit retired public safety officers to authorize the WDC to pay premiums for health insurance
and/or long-term care premiums from their deferred compensation accounts beginning

January 1, 2009.

| will be available at the meeting to answer any questions you have about these issues or any
other legislative matters.
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CORRESPONDENCE MEMORANDUM

DATE: November 5, 2008
TO: Wisconsin Deferred Compensation Board
FROM: Shelly Schueller, Director

Wisconsin Deferred Compensation Program

SUBJECT: Proposed Plan and Trust Document Changes Related to State Statute Revisions
to Implement the Federal H.E.A.R.T. Act

Staff recommends that the Board consider updating the Wisconsin Deferred
Compensation’s (WDC) Plan and Trust Document to accommodate changes as a result of
House Resolution 6081.

Earlier this year, President Bush signed into law House Resolution 6081, the "Heroes Earnings
Assistance and Relief Tax” (H.E.A.R.T.) Act of 2008, which provides tax benefits for certain
members of the military and their survivors. Several provisions of the H.E.A.R.T. Act affect the
WDC and require changes to state statutes and action by the Board to revise the Plan and Trust
Document.

The Department has requested the necessary law changes. Although the WDC'’s Plan and
Trust Document does not have to be amended until December 31, 2010, the Department
recommends that the Board consider making these changes now. This memo outlines
recommendations for compliance with the H.E.A.R.T. Act, and a request to add a table of
contents to the document.

H.E.A.R.T. Act of 2008 -- Death Benefits

A mandatory provision in the H.E.A.R.T. Act requires that, for death benefit purposes, the WDC
treat participants who die while performing "qualified military service" as if they were active
employees at the time of death. The provision is retroactive, applying to deaths on and after
January 1, 2007.

Because WDC does not distinguish between active and inactive participants for death benefit
purposes, the WDC is already in practical compliance with this provision. Even so, staff
recommends adding language to the Plan and Trust Document to provide that WDC participants
who die while performing “qualified military service” will be treated as if the participant had
resumed employment and then terminated employment on account of death.

Reviewed and approved by Jean Gilding, Deputy Division Administrator Board Mtg Date Item #
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H.E.A.R.T. Act of 2008 -- Differential wage payments

Another provision of the H.E.A.R.T. Act requires that the WDC treat a participant as severed
from employment for purposes of qualifying for a distribution under 8457(d)(1)(A)(ii) while on
active duty for a period of more than thirty days or during any period the person is performing
service in the uniformed services. In addition, the WDC must provide that if the individual elects
to receive a distribution, the individual may not make an elective deferral or employee
contribution for six months after the distribution. Staff recommends adding language to the Plan
and Trust Document to provide compliance with this provision.

Table of Contents

Staff recommends the addition of a table of contents to this document. Because the Plan and
Trust Document is now thirty-three pages long, the inclusion of a table of contents would
improve its usability.

PROPOSED PLAN AND TRUST DOCUMENT CHANGES

A. Table of Contents

Add a table of contents to the Plan and Trust Document. This will be a useful tool for anyone
seeking to find specific sections in the document.

B. Article I: Definitions

1. Arevision to definition 1.01 h. “Domestic Relations Order"
The current Plan and Trust Document refers to § 40.80 (2r) (b), Wis. Stats. This should be
revised to reflect the correct new reference in § 40.08, Wis. Stats. as well as retain the
reference to § 40.80, Wis. Stats.

“DOMESTIC RELATIONS ORDER means a judgment, decree, or order issued by a court
pursuant to a domestic relations law of any state or territory of the United States relating to a
marriage that terminated after December 1, 2001 and that conforms to the requirements of
Wisconsin Statutes Sections 40.08 and 40.80&21 and the BOARD.”

2. The addition of definition 1.01 gr. “Differential Wage Payments.” This is a new term added
to 83401(h) of the Internal Revenue Code by the federal H.E.A.R.T. Act.

“‘DIFFERENTIAL WAGE PAYMENTS means any one or more payment, including but not
limited to a payment under s. 230.315, Stats., which meets all the following criteria:
(a) The payment is made by an employer to a participating employee with respect to any
period during which the participating employee is performing service in the uniformed
services, as defined in 38 USC 4303, while on active duty for a period of more than 30
days.
(b) The payment represents all or a portion of the earnings the participating employee
would have received from the employer if the participating employee were performing
services for the employer.”

3. Arrevision to definition 1.01 |. “Employee.” This change is required by the federal H.E.A.R.T.
Act as codified in 26 U.S.C. 414(u)(12)(A)(i) concerning the required treatment of differential
wage payments and is shown as underlined and italicized text in the definition below.

“Uniformed services” as defined by 38 USC chapter 43 includes more than just the armed forces.
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“EMPLOYEE means any person, other than independent contractors, who receives any
type of compensation from the EMPLOYER, for which services are rendered (including,
but not limited to, elected or appointed officials, salaried employees and limited term
employees). A person receiving DIFFERENTIAL WAGE PAYMENTS remains an
employee although not rendering services to the EMPLOYER.”

The addition of definition 1.01 tr. “Qualified Military Service." This is also a term used by the

“QUALIFIED MILITARY SERVICE is a term having the same meaning as provided in 26

The addition of Article 10.02 bm. to read as follows:

“bm. Death of a PARTICIPANT performing QUALIFIED MILITARY SERVICE. The
beneficiary(ies) of a PARTICIPANT who died while performing QUALIFIED MILITARY
SERVICE shall be entitled to any additional benefits that would be provided under the PLAN
had the PARTICIPANT resumed and then terminated employment on account of death.
This provision applies only to the extent that there is any difference, now or in the future,
between the benefits provided under the PLAN in the event of the death of a PARTICIPANT
(a) who was employed at the time of death and (b) who was severed from employment

The addition of a title to Article 10.06. to read “Special Rules Regarding Distributions to
Retired Safety Officers for Insurance Premium Payments.”

3.
federal H.E.A.R.T. Act.
US Code s. 414(u)(5).”
C. Article X: Benefits
1.
before the death.”
2.
3.

The addition of Article 10.07. “Special Rules Regarding PARTICIPANTS in the Uniformed
Services:” The first two of these provisions are required by the federal H.E.A.R.T. Act of
2008, as codified in 26 U.S.C. 414(u)(12)(B)(i) and (ii). The third provision is required by 26
U.S.C. 414(u)(2) and WIs. STAT. § 40.015 (2).

“a. Option to be treated as severed from employment. A person receiving DIFFERENTIAL
WAGE PAYMENTS shall nevertheless be treated as having terminated employment during
any period the person is performing service in the uniformed services, as defined in 38 USC
4303, or on active duty for a period of more than 30 days, if the person elects to take a
distribution from the PLAN based upon severance from employment.

b. Restriction on future deferrals. Any person who elects to receive a distribution under sub.
(1) may not make an elective deferral or employee contribution into the PLAN during the 6-
month period following the distribution.

c. Additional elective deferrals. When a PARTICIPANT becomes entitled to the benefits of
chapter 43 of title 38, United States Code, then makeup employee contributions to the PLAN
are permitted in the manner, and amounts, and within the time limits described in 26 U.S.C.
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414(u)(2). If the PARTICIPANT's EMPLOYER would have been required to make a
matching contribution with respect to a deferral actually made during the period of
QUALIFIED MILITARY SERVICE, then the EMPLOYER must similarly match any
contribution made by the employee under this paragraph.”

If the Board approves these recommended changes, the Board Chair could sign an updated
Plan and Trust Document after the Board meeting on November 18, 2008.

Department staff will be available at the meeting to discuss this memo and answer any
guestions you may have regarding the proposed revisions.

Attachment: Draft Revised Plan and Trust Document
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PUBLIC EMPLOYEES
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ARTICLE I:

Definitions

1.01. The following terms shall, for purposes of this PLAN, have the meaning set forth below:

a.

am.

ACCOUNT HOLDER means the PARTICIPANT. The term also includes an
ALTERNATE PAYEE with respect only to the separate account, which may be
established for the ALTERNATE PAYEE by reason of the award to the
ALTERNATE PAYEE of a share of a PARTICIPANT’S account under a
DOMESTIC RELATIONS ORDER. The term includes a BENEFICIARY who,
as determined by the ADMINISTRATOR, has inherited control of a
PARTICIPANT’S account under the provisions of the PLAN.

ADMINISTRATOR means the DEPARTMENT and, to the extent provided by
the terms and conditions of contract, the entity contracted by the TRUSTEES to
assist the DEPARTMENT in administering this benefit plan and to provide
administrative services to the PLAN. Depending on the responsibilities assigned
to the contracted entity, it may or may not be a “plan administrator” within the
meaning of 26 U.S.C. §414(g).

ALTERNATE PAYEE means the person identified ina DOMESTIC
RELATIONS ORDER to whom is awarded a portion of a PARTICIPANT’S
account, or to whom is payable a portion or all of a PARTICIPANT’S benefit,
under the PLAN.

BENEFICIARY means the person or estate entitled to receive benefits under this
PLAN after the death of a PARTICIPANT.

COMPENSATION means all cash compensation for services to the EMPLOYER,
including salary, wages, fees, commissions, bonuses, and overtime pay, that is
includable in the EMPLOYEE’S gross income for the calendar year, plus amounts
that would be cash compensation for services to the EMPLOYER includable in
the EMPLOYEE’S gross income for the calendar year but for a compensation
reduction election under IRC Sections 125, 132(f), 401(k), 403(b), or 457(b),
including an election to defer COMPENSATION under this PLAN.

CORE INVESTMENT SPECTRUM means the slate of investment options
selected and monitored by the Deferred Compensation Board for offering to
PARTICIPANTS of the PLAN for the investment of DEFERRED
COMPENSATION and ELIGIBLE ROLLOVER DISTRIBUTION amounts.

DEFERRED COMPENSATION means the amount of COMPENSATION that a
PARTICIPANT elects to defer into the PLAN under the PARTICIPATION
AGREEMENT.



WDC Plan and Trust draft for Nov. 18, 2008

gm.

ar.

DEFERRED COMPENSATION ACCOUNT means the separate bookkeeping
account maintained by the ADMINISTRATOR within the PLAN for a
PARTICIPANT for amounts of COMPENSATION deferred into the PLAN.
DEPARTMENT means the Department of Employee Trust Funds.

DIFFERENTIAL WAGE PAYMENTS means any one or more payment,

including but not limited to a payment under s. 230.315, Stats., which meets all
the following criteria:

(a) The payment is made by an employer to a participating employee with respect
to any period during which the participating employee is performing service in the
uniformed services, as defined in 38 USC 4303, while on active duty for a period
of more than 30 days.

(b) The payment represents all or a portion of the earnings the participating
employee would have received from the employer if the participating employee
were performing services for the employer.

DOMESTIC RELATIONS ORDER means a judgment, decree, or order issued by
a court pursuant to a domestic relations law of any state or territory of the United
States relating to a marriage that terminated after December 1, 2001 and that
conforms to the requirements of Wisconsin Statutes Sections 40.08 and 40.80(2r)
and the BOARD.

ELIGIBLE ROLLOVER ACCOUNT means the separate bookkeeping account
maintained by the ADMINISTRATOR within the PLAN for a PARTICIPANT
for amounts of ELIGIBLE ROLLOVER DISTRIBUTIONS as defined in Section
1.01()).

ELIGIBLE ROLLOVER DISTRIBUTION means an eligible rollover distribution
as defined in IRC Section 402(c)(4), including eligible rollover distributions to a
surviving spouse under IRC Section 402(c)(9) or a non-spousal beneficiary as
defined by IRC Section 402(c)(11).

ELIGIBLE RETIREMENT PLAN means an eligible retirement plan as defined in
IRC Section 402(c)(8)(B) as well as a Roth IRA as described in IRC Section
408A.

EMPLOYEE means any person, other than independent contractors, who receives
any type of compensation from the EMPLOYER, for which services are rendered
(including, but not limited to, elected or appointed officials, salaried employees
and limited term employees)._A person receiving DIFFERENTIAL WAGE
PAYMENTS is an employee although not rendering services to the EMPLOYER.

EMPLOYER means the State of Wisconsin or any governmental unit, any of its
agencies, departments, subdivisions, or instrumentalities for which services are
performed by a PARTICIPANT.
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tm.

tr.

INCLUDIBLE COMPENSATION means an EMPLOYEE’S actual wages in box
1 of Form W-2 for a year for services to the EMPLOYER, but subject to a
maximum of $200,000 (or such higher maximum as may apply under IRC Section
401(a)(17)) and increased (up to the dollar maximum) by any compensation
reduction election under IRC Sections 125, 132(f), 401(k), 403(b), or 457(b),
including an election to defer COMPENSATION under this Plan.

IRC means the Internal Revenue Code of 1986 as now in effect or as hereafter
amended.

NORMAL RETIREMENT AGE means the normal retirement date under Wis.
STAT. 8 40.02 (42) applicable to the PARTICIPANT based on the category of
employment from which the PARTICIPANT retired.

PARTICIPANT means an individual who is currently deferring
COMPENSATION, or who has previously deferred COMPENSATION under the
PLAN by salary reduction and who has not received a distribution of his or her
entire benefit under the PLAN. Only individuals who perform services for the
EMPLOYER as an EMPLOYEE may defer COMPENSATION under the Plan.

PARTICIPATION AGREEMENT means the application of the PARTICIPANT
to the ADMINISTRATOR to participate in the PLAN.

PLAN means the State of Wisconsin Public Employees Deferred Compensation
Plan and Trust as set forth in this document and as it may be amended from time
to time.

PLAN YEAR means the calendar year in which the PLAN becomes effective, and
each succeeding calendar year of existence of this PLAN.

PUBLIC SAFETY OFFICER is a term having the same meaning as provided by
42 USC 3796b(9)(A) for purposes of determining coverage for federal public
safety officers' death benefits. A protective occupation participant as defined by
Wis. STAT. 8 40.02 (48) is not necessarily a PUBLIC SAFETY OFFICER and a
person who is not a protective occupation participant may nevertheless qualify as
a PUBLIC SAFETY OFFICER.

QUALIFIED MILITARY SERVICE is a term having the same meaning as

provided in 26 US Code s. 414(u)(5).

SEVERANCE FROM EMPLOYMENT means the date that the EMPLOYEE
dies, retires, or otherwise has a severance from employment with the
EMPLOYER, as determined by the ADMINSTRATOR (and taking into account
guidance issued under the IRC).
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V. SDO means the Self-Directed Brokerage Option offered for additional
opportunities for investment of account balance as a transfer of assets from the
CORE INVESTMENT SPECTRUM account.

W. TRUSTEES mean the Wisconsin Deferred Compensation Board.

X. UNFORESEEABLE EMERGENCY means a severe financial hardship to the
PARTICIPANT or BENEFICIARY resulting from: an illness or accident of the
PARTICIPANT or BENEFICIARY, the spouse of the PARTICIPANT or
BENEFICIARY, or the PARTICIPANT or BENEFICIARY’s dependent, as that
term is defined by 26 USC 152 but without regard to 26 USC 152 (b)(1) or (2) or
(d)(1)(B); loss of PARTICIPANT’S or 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, such as damage that is the result of
a natural disaster; or, other similar or extraordinary and unforeseeable
circumstances, arising as a result of events beyond the control of the
PARTICIPANT or BENEFICIARY. Examples of circumstances which may
constitute an unforeseeable emergency include: the imminent foreclosure of, or
eviction from, the participant's or beneficiary's primary residence; the need to pay
for medical expenses, including non-refundable deductibles, as well as for the
cost of prescription drug medication; the need to pay for the funeral expenses of a
PARTICIPANT’s or BENEFICIARYs spouse or a dependent, as defined by 26
USC 152 without regard for 26 USC 152(b)(1) or (2) or (d)(1)(B). Examples that
are not unforeseeable emergencies include: payment of college tuition; and, the
purchase of a home, except as expressly provided above concerning the
replacement of a home lost due to casualty.

ARTICLE Il: Election to Defer Compensation

2.01.

2.02.

The PARTICIPANT may elect to participate by signing the PARTICIPATION
AGREEMENT and consenting to a reduction of salary by the deferral amount specified
in the PARTICIPATION AGREEMENT.

The PARTICIPANT may elect to defer accumulated sick pay, accumulated vacation pay,
and back pay amounts into the PLAN, provided that a PARTICIPATION AGREEMENT
is entered into before the beginning of the month in which the amounts would otherwise
be paid or made available and the PARTICIPANT is an EMPLOYEE of EMPLOYER in
that month. In the case of accumulated sick pay, vacation pay, or back pay that is
payable before the PARTICIPANT has a SEVERANCE FROM EMPLOYMENT, the
requirements of the preceding sentence are deemed satisfied if the PARTICIPATION
AGREEMENT is entered into before the amount is currently available (as defined in
regulations under IRC Section 401(k)).
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2.03. The EMPLOYER shall commence the salary reduction no earlier than the first pay period

2.04.

2.05.

commencing during the first month that begins after the date on which the
PARTICIPATION AGREEMENT is filed with the ADMINISTRATOR.

a. The PARTICIPANT may revoke his election to participate and may amend the
amount of DEFERRED COMPENSATION by filing with the
ADMINISTRATOR a revocation or amendment according to the procedural
manner established by the ADMINISTRATOR. In addition, the PARTICIPANT
may amend his investment specification in the procedural manner established by
the ADMINISTRATOR. Any amendment that increases the amount of
DEFERRED COMPENSATION for any pay period shall be effective only if an
agreement providing for such additional amount is entered into before the
beginning of the month in which the pay period commences. Any revocation or
amendment of the amount of DEFERRED COMPENSATION shall be effective
prospectively only. Any change in the PARTICIPANT’S investment
specification by the PARTICIPANT, whether it applies to amounts previously
deferred or amounts to be deferred in the future, shall be effective prospectively
only, subject to the underlying restrictions and limitations of the PLAN, the
ADMINISTRATOR, the investment option to which, or from which, a change is
made, or as may be otherwise required by law. Any change shall be effective on a
date consistent with these rules and specifications. Such specifications are
available from the ADMINISTRATOR upon request.

b. After the death of the PARTICIPANT, his BENEFICIARY shall have the right to
amend the PARTICIPANT’S, or the BENEFICIARY’S own, investment
specification by filing with the ADMINISTRATOR an amendment according to
the procedural manner established by the ADMINISTRATOR. Any change in an
investment specification by a BENEFICIARY shall be subject to the underlying
restrictions and limitations of the PLAN, the ADMINISTRATOR, the investment
option to which, or from which, a change is made, or as may be otherwise
required by law. Any change shall be effective on a date consistent with these
rules and specifications. Such specifications are available from the
ADMINISTRATOR upon request.

Except as provided in Sections 2.05 and 2.06, the maximum amount of DEFERRED
COMPENSATION under the PLAN for the PARTICIPANT’S taxable year shall not
exceed the lesser of (a) the maximum dollar amount under IRC Section 457 (b)(2)(A) as
adjusted for cost of living adjustments described in IRC Section 457(e)(15); or (b) 100%
of the PARTICIPANT’S INCLUDIBLE COMPENSATION as provided in IRC Section
457(b)(2)(B).

The maximum deferral amount described in Section 2.04 under the PLAN for the
PARTICIPANT’S taxable year may be increased for a PARTICIPANT who has attained
age 50 or over by the end of the taxable year pursuant to IRC Section 414(v)(2)(B) and
any applicable treasury regulations. This section shall not be applicable for any taxable

year for which a higher limitation under Section 2.06 applies.
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2.06.

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 deferred under this Section exceeds the amount computed under Sections 2.04
and 2.05, then the maximum deferral under this Section shall be the lesser of:

a. An amount equal to 2 times the maximum deferral amount described in Section 2.04
for such year; or

b. The sum of:

Q) An amount equal to (A) the aggregate of maximum deferral amount 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

(i)  Anamount equal to (A) the aggregate limit referred to in IRC Section
457(b)(2) for each prior calendar year beginning after December 31, 1978
and before January 1, 2002 during which the PARTICIPANT was an
EMPLOYEE (determined without regard to this Section and Section
2.05), minus (B) the aggregate contributions to Pre-2002 Coordination.

However, in no event can the deferred amount be more than the PARTICIPANT’S
COMPENSATION for the year. If the PARTICIPANT is or has been a PARTICIPANT
in one or more eligible plans within the meaning of IRC Section 457(b), then this PLAN
and all such other plans shall be considered as one plan for purposes of applying the
foregoing limitations. For this purpose, the ADMINISTRATOR shall 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. In applying the foregoing limitations, 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 (i) COMPENSATION deferred, if any, under the PLAN during the year was
subject to the maximum annual limit described in Section 2.04 or any other plan ceiling
required by IRC Section 457(b).

The term “contributions to Pre-2002 Coordination Plans” means an employer
contribution, salary reduction or elective contribution under any other eligible IRC
Section 457(b) plan, or a salary reduction or elective contribution under an IRC Section
401(k) qualified cash or deferred arrangement, IRC Section 402(h)(1)(B) simplified
employee pension (SARSEP), IRC Section 403(b) annuity contract, and IRC 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 IRC Section 501(c)(18),
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 2.06(b)(2)(B) to
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2.07.

2.08.

the extent that the total of such contributions does not exceed the aggregate limited
referred to in IRC Section 457(b)(2) for that year.

If the DEFERRED COMPENSATION on behalf of a PARTICIPANT for any calendar
year exceeds the limitations described in this Article, or the DEFERRED
COMPENSATION on behalf of a PARTICIPANT for any calendar year exceeds the
limitations described in this Article when combined with other amounts deferred by the
PARTICIPANT under another eligible deferred compensation plan under IRC Section
457(b) for which the PARTICIPANT provides information that is accepted by the
ADMINISTRATOR, then the DEFERRED COMPENSATION, 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.

An EMPLOYEE whose employment is interrupted by qualified military service under
IRC Section 414(u) or who is on a leave of absence for qualified military service under
IRC Section 414(u) may elect to make additional deferrals upon resumption of
employment with the EMPLOYER equal to the maximum deferral limit that the
EMPLOYEE could have elected during that period if the EMPLOYEE’S employment
with the EMPLOYER had continued (at the same level of COMPENSATION) without
the interruption or leave, reduced by the deferrals, if any, actually made for the
EMPLOYEE during the period of the interruption or leave. This right applies for five
years following the resumption of employment (or, if sooner, for a period equal to three
times the period of interruption or leave).

ARTICLE I1l: Employer Contributions

3.01.

If the EMPLOYER agrees to make, or any collective bargaining agreement requires to be
made, any contributions to the PLAN for PARTICIPANTS, the EMPLOYER may
contribute to the PLAN for PARTICIPANTS. If the EMPLOYER makes any
contributions, they shall become PARTICIPANT contributions under the PLAN at the
time such contributions are made. For purposes of administering Sections 2.04, 2.05 and
2.06 of this PLAN, EMPLOYER contributions shall apply toward the maximum deferral
limits in the PLAN YEAR that such contributions are made.

ARTICLE IV:_Plan Transfersand Eligible Rollover Distributions

4.01.

If a PARTICIPANT terminates employment with the EMPLOYER and accepts
employment with another employer which maintains an eligible deferred compensation
plan (as defined in IRC Section 457) and the new employer’s plan accepts transfers, the
PARTICIPANT may transfer his account balance from the PLAN to the plan maintained
by the new employer. The PARTICIPANT’S election to transfer shall be filed with the
ADMINISTRATOR before the date for any benefit distributions.
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4.02.

4.03.

4.04.

4.05.

4.06.

If the EMPLOYER offers an eligible deferred compensation plan (as defined in IRC
Section 457) other than the PLAN, and such other plan accepts transfers, the
PARTICIPANT may transfer the account balance from the PLAN to the other plan. The
PARTICIPANT’S election to transfer shall be filed with the ADMINISTRATOR.

Transfer from other eligible deferred compensation plans (as defined in IRC Section 457)
to the PLAN will be accepted at the PARTICIPANT’S request if such transfers are in
cash or in non-annuity products currently offered under the PLAN. Any such transferred
amount shall not be subject to the limitations of Section 2.04, provided, however, that the
actual amount deferred during the calendar year under both plans shall be taken into
account in calculating the deferral limitation for that year. For purposes of determining
the limitation set forth in Section 2.06, years of eligibility to participate in the prior plan
and deferrals under that plan shall be considered.

The PLAN may receive an ELIGIBLE ROLLOVER DISTRIBUTION on behalf of a
PARTICIPANT from an ELIGIBLE RETIREMENT PLAN provided (a) the ELIGIBLE
ROLLOVER DISTRIBUTION is made entirely in the form of U.S. dollars, and (b) the
PARTICIPANT demonstrates to the ADMINISTRATOR’S satisfaction that the amount
is a qualifying eligible rollover distribution under IRC Sections 402(c)(4), 403(a)(4) or
408(d)(3).

Subject to Section 10.01, and the rules of 26 USC 402(c)(2) through (7), (9) and (11) and
(F), a PARTICIPANT or BENEFICIARY 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 PARTICIPANT or BENEFICIARY, provided the PARTICIPANT or
BENEFICIARY presents to the satisfaction of the ADMINISTRATOR a letter of
acceptance or other written acknowledgment from the accepting plan that it is an
ELIGIBLE RETIREMENT PLAN qualified to accept the ELIGIBLE ROLLOVER
DISTRIBUTION.

A PARTICIPANT may use all or a portion of an account balance as a direct trustee-to-
trustee transfer to a defined benefit governmental plan (as defined in IRC Section
414(d)), including the Wisconsin Retirement System (“WRS”) to purchase permissive
service credit or for the repayment of service credits. Such plan must permit such a
transfer, and the PARTICIPANT must demonstrate to the ADMINISTRATOR’S
satisfaction that the transfer is to an eligible defined benefit governmental plan and the
transfer is permissible for the purchase of service credit (as defined in Code Section
415(n)(3)(A)) or for the repayment of service credits permissible by IRC Section
415(k)(3).



WDC Plan and Trust draft for Nov. 18, 2008

ARTICLE V: Ben€ficiaries

5.01.

The ACCOUNT HOLDER under this PLAN, shall have the right to file, with the
ADMINISTRATOR, a written BENEFICIARY designation form designating the person
or persons who shall receive the benefits payable under this PLAN in the event of the
ACCOUNT HOLDER’s death. An ACCOUNT HOLDER who has filed a written
BENEFICIARY designation form, accepted by the ADMINISTRATOR, may change his
or her BENEFICIARY designations only by filing a new BENEFICIARY designation
form. This means, for example, that a BENEFICIARY designation naming a spouse is
not affected by a subsequent divorce. The form for this purpose shall be provided by the
ADMINISTRATOR and will have no effect unless it is signed and filed with the
ADMINISTRATOR prior to the ACCOUNT HOLDER’s death, and accepted by the
ADMINISTRATOR. In the absence of a written designation of BENEFICIARY, or if all
designated BENEFICIARIES who survive the decedent die before the ACCOUNT
HOLDER, the ACCOUNT HOLDER’s BENEFICIARIES shall be determined pursuant
to Wisconsin Statutes 40.02(8)(a)2., as in effect on the date of death, with all
relationships determined relative to the deceased ACCOUNT HOLDER. The shares
payable to the issue of a person shall be determined per stirpes. At present, the statute
provides the following sequence of potential beneficiaries:

Group | Surviving Spouse;

Group 1l Children, of the deceased ACCOUNT HOLDER in equal shares, with the
share of any deceased child payable to the issue of the child or, if there is
no surviving issue of a deceased child, to the other eligible children in this
group or if deceased, their issue;

Group 111 Parents, in equal share if both survive;
Group 1V Brother and sister in equal shares and the issue of any deceased brother or
sister;

Group V The estate of the deceased ACCOUNT HOLDER.

The current statute provides that payments shall be made equally to each surviving
member of a group, except as otherwise specifically indicated. No members of any
succeeding group shall have the right to receive any payments if there is a surviving
member of a preceding group.

Pursuant to Wisconsin Statutes 40.02(8)(a)2, a BENEFICIARY does not include a person
who dies before filing with the ADMINISTRATOR either a beneficiary designation
applicable to that death benefit or an application or an application for any death benefit
payable to the person except as otherwise provided under Group Il above. If a person dies
after filing a beneficiary application but before the date on which the benefit check, share
draft or other draft is issued or funds are otherwise transferred, any benefit payable shall
be paid in accord with the written designation of beneficiary, if any, filed with the
ADMINISTRATOR in connection with the application or, if none, in accord with the last
designation previously filed by the person, or otherwise to the person’s estate.

10
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A BENEFICIARY may waive all or a portion of the right to or the payment of any
benefit payable or to become payable under the PLAN to the BENEFICIARY as
provided in Wis. STAT. § 40.08 (3). With respect only to the portion of the right to, or
payment of, any benefit waived, any beneficiary designation or application filed by the
BENEFICIARY shall be void and the BENEFICIARY shall be treated as having
predeceased the ACOUNT HOLDER. Once in effect, a waiver is absolute, without right
of reconsideration or recovery.

No person may be the BENFICIARY of an ACCOUNT HOLDER he or she has
unlawfully and intentionally killed and shall instead be treated as if he or she had
previously waived all rights to payment of benefits under the PLAN.

The above provisions reflect applicable Wisconsin State law, in existence as of the
Effective Date. Any amendment of State law after the Effective Date, which conflicts
with any of these provisions will control, rather than the above provisions, to the extent
of such conflict.

Each ACCOUNT HOLDER accepts and acknowledges that he or she had the burden of
executing and filing with the ADMINISTRATOR, a proper BENEFICIARY designation
form.

ARTICLE VI: Accounts and Reports

6.01.

6.02.

6.03.

The EMPLOYER shall remit DEFERRED COMPENSATION amounts to the
ADMINISTRATOR or his designated agent. The ADMINISTRATOR shall have no
duty to determine whether the funds paid to him by the EMPLOYER are correct, nor to
collect or enforce such payment. The ADMINISTRATOR shall maintain a DEFERRED
COMPENSATION ACCOUNT with respect to each PARTICIPANT’S DEFERRED
COMPENSATION amounts. A written report of the status of the PARTICIPANT’S
DEFERRED COMPENSATION ACCOUNT shall be furnished quarterly and within
twenty (20) days after the end of each calendar quarter to the PARTICIPANT or
BENEFICIARY.

The PARTICIPANT or an ELIGIBLE RETIREMENT PLAN shall remit ELIGIBLE
ROLLOVER DISTRIBUTION amounts to the ADMINISTRATOR or his designated
agent. The ADMINISTRATOR shall maintain an ELIGIBLE ROLLOVER ACCOUNT
with respect to each PARTICIPANT’S ELIGIBLE DISTRIBUTION amounts. A written
report of the status of the PARTICIPANT’S ELIGIBLE ROLLOVER ACCOUNT shall
be furnished quarterly and within twenty (20) days after the end of each calendar quarter
to the PARTICIPANT or BENEFICIARY.

The statement of accounts furnished by the ADMINISTRATOR to the PARTICIPANT
or BENEFICIARY no later than twenty (20) days from the end of the quarter shall reflect
the current balance and all activity in each account during the quarter. Amounts
corresponding to the CORE INVESTMENT SPECRTUM options will be itemized. Any

11
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6.04.

6.05.

6.06.

balance held in the SDO will be shown as the aggregate balance of all investments in the
SDO with detail that includes the total of all transfers into and out of the SDO option for
the reporting period.

Within ninety (90) days after the end of the calendar year, the ADMINISTRATOR shall
file with the EMPLOYER a balance sheet for the PLAN, showing the total assets at the
beginning and end of the calendar year, a schedule of all receipts and disbursements, and
a report for all material transactions of the PLAN during the preceding year.

The ADMINISTRATOR’S records shall be open to inspection on any official State
business day between 8:00 a.m. and 4:30 p.m. Central Time, by the EMPLOYER or any
PARTICIPANT, or their designated representatives.

Within thirty (30) days from the end of each quarter, the ADMINISTRATOR shall
furnish to the EMPLOYER a quarterly statement that identifies the aggregate balance of
all employee accounts in the PLAN. Amounts corresponding to the CORE
INVESTMENT SPECTRUM options will be itemized. Any balances held in the SDO
will be shown as the aggregate balance of all investments in the SDO with detail that
includes the total of all transfers into and out of the SDO option for the reporting period.

ARTICLE VII: Investments of Accounts

7.01.

7.02.

7.03.

7.04.

DEFERRED COMPENSATION and ELIGIBLE ROLLOVER DISTRIBUTION
amounts shall be delivered to the ADMINISTRATOR or his designated agent for
investment as designated by the PARTICIPANT or BENEFICIARY. Such amounts shall
be treated as contributed to the PLAN within a period that is not longer than reasonable
for the proper administration if the contribution is made within 15 business days
following the end of the month in which the amounts would otherwise have been paid to
the PARTICIPANT.

The ADMINISTRATOR, as agent for the TRUSTEES, shall use the PARTICIPANT’S
or BENEFICIARY'’S investment specifications to determine the value of any
DEFERRED COMPENSATION ACCOUNT and/or ELIGIBLE ROLLOVER
ACCOUNT maintained with respect to the PARTICIPANT, and shall invest the amounts
in each account according to such specifications.

All interest, dividends, charges for premiums and administrative expenses, and changes
in value due to market fluctuations applicable to each PARTICIPANT’S account shall be
credited or debited to the account as they occur. Dividends and capital gains distributions
shall be automatically reinvested as applicable.

All assets of the PLAN, including all DEFERRED COMPENSATION and ELIGIBLE
ROLLOVER DISTRIBUTION amounts, property and rights purchased with such
amounts, and all income attributable to such amounts, property or rights shall be held in
Trust, in accordance with the provisions of Section 9.06, by the TRUSTEES (until made

12
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7.05.

available to the PARTICIPANT or BENEFICIARY) for the exclusive benefit of
PARTICIPANTS and their BENEFICIARIES. Contracts and other evidence of the
investments of all assets under this PLAN shall be registered in the name of the
TRUSTEES, who shall be the owners thereof.

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 EMPLOYER.

ARTICLE VIII: Special Rules Regarding the Self-Directed Option (SDO)

8.01.

8.02.

8.03.

8.04.

In addition to the CORE INVESTMENT SPECTRUM, the PLAN also offers an SDO for
additional investment choices. Investments can only be made in the SDO as a transfer of
assets from the account balance in the CORE INVESTMENT SPECTRUM.

The PARTICIPANT or BENEFICIARY acknowledge that the TRUSTEES,
EMPLOYER, PLAN or its ADMINISTRATOR have no express or implied
responsibility for the evaluation, selection, and/or monitoring of the continued offering of
additional investment options in the SDO by the PLAN, including any duty to supervise
or monitor the PARTICIPANT or BENEFICIARY’S investment experience in the SDO.
The PARTICIPANT or BENEFICIARY acknowledge that it is their sole responsibility to
determine if the SDO investment options selected are appropriate for long-term
retirement savings and the PARTICIPANT or BENEFICIARY hereby agree to remain
liable for any investment losses related thereto. It is understood that the TRUSTEES,
EMPLOYER, PLAN or its ADMINISTRATOR are held harmless from any liability for
investment losses or lost investment opportunities pertaining to the PARTICIPANT’S or
BENEFICIARY'’S investment in SDO options.

The PARTICIPANT or BENEFICIARY acknowledge that any PARTICIPANT-related
disputes or controversies involving SDO accounts are solely the responsibility of the
PARTICIPANT or BENEFICIARY and hereby agree to settle such disputes according to
the terms and conditions of the LPOA form referenced in Section 8.05 herein. Itis
understood that the TRUSTEES, EMPLOYER, PLAN or its ADMINISTRATOR have
no responsibility or liability to any PARTICIPANT or BENEFICIARY for any act, error,
omission, controversy or dispute involving SDO accounts being offered by the PLAN as
additional investment choices.

A minimum balance of $1,000 in the CORE INVESTMENT SPECTRUM is required for
a PARTICIPANT or BENEFICIARY to be eligible to establish an SDO account. A
minimum amount of $500 must be maintained in the CORE INVESTMENT
SPECTRUM account. If at anytime this account balance falls below $250 the
ADMINISTRATOR will provide notification to the PARTICIPANT or BENEFICIARY
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8.05.

8.06.

8.07.

8.08.

8.09.

8.10.

8.11.

and may subsequently initiate an automatic transfer from the SDO to restore the CORE
INVESTMENT SPECTRUM account balance to the $500 minimum required balance.
This liquidation will be made based on the steps identified in Section 10.06(3).

Once eligible, a PARTICIPANT or BENEFICIARY may elect to participate in the SDO
offered by the PLAN by signing a Limited Power of Attorney form (LPOA) to establish a
separate account with the SDO provider. By signing this form and submitting it to the
ADMINISTRATOR, the PARTICIPANT or BENEFICIARY acknowledges that the
options available through the SDO are not evaluated or monitored by the PLAN. The
LPOA form filed with the ADMINISTRATOR will be processed on the same business
day as received if receipt is by 3:00 p.m. Central Time. All LPOA forms received after
3:00 p.m. Central Time will be processed on the next business day.

After establishment of the SDO account, the PARTICIPANT or BENEFICARY may
initiate a transfer of assets from the CORE INVESTMENT SPECTRUM into the SDO.
The minimum initial transfer amount to the SDO is $500 with no minimum amount
required for any subsequent transfers.

Amounts transferred from the CORE INVESTMENT SPECTRUM to the SDO will be
initially deposited into the SDO money market account. The PARTICIPANT or
BENEFICIARY must initiate transfers from the money market fund to other SDO
options by contacting the SDO provider. Transfer activity within the SDO may not take
place until the initial transfer to the SDO has been processed by the ADMINISTRATOR
and recorded into the SDO account. Transfers to the SDO require one (1) business day to
process and the transferred assets will be out of the market during this processing period.

Amounts transferred from the SDO back to the CORE INVESTMENT SPECTRUM can
only be made from the SDO money market account. Prior to initiating a transfer back
into the core options, the PARTICIPANT or BENEFICIARY must first liquidate
sufficient SDO investments and deposit this amount into the SDO money market fund.
Once dollars are available in the SDO money market fund, transfers from the SDO back
to the CORE INVESTMENT SPECTRUM require two (2) business days to process and
the transferred assets will be out of the market for one business day of this processing
period.

Administrative fees assessed by the PLAN will be based on the PARTICIPANT’S or
BENEFICIARY'’S entire account balance in the PLAN and include amounts invested in
the SDO. The fee will be deducted entirely from the balance in the CORE
INVESTMENT SPECTRUM account.

The PLAN may assess an additional fee to PARTICIPANTS and BENEFICIARIES who
have established or maintained an SDO account for administration of this option.

Notwithstanding any other provision of this Article, the ADMINISTRATOR may compel

a PARTICIPANT to liguidate SDO investments, deposit the realized amount into the
SDO money market fund and transfer a sum sufficient to enable implementation of a
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DOMESTIC RELATIONS ORDER into the CORE INVESTMENT SPECTRUM money
market account, as provided in Article XI, §11.025 j (i) (D) and (ii) (B). In the event the
PARTICIPANT fails to act within 15 days after being sent a request to do so, the PLAN
shall liquidate all SDO investments, deposit the realized amount into the SDO money
market fund and transfer the entire amount to the CORE INVESTMENT SPECTRUM
money market account.

ARTICLE I X: Trust Provisions

9.01.

9.02.

9.03.

TRUSTEES. The TRUSTEES shall be, at any time, the duly appointed and authorized
members of the Wisconsin Deferred Compensation Board (“BOARD”). Resignation,
removal, and appointment of TRUSTEES shall be conducted and governed by provisions
of Wisconsin law applicable to resignation, renewal and appointment of such Board
members. Compensation and expense reimbursement of the TRUSTEES shall also be in
accordance with compensation and expenses of Board members.

The TRUSTEES shall adopt various investment options to establish the CORE
INVESTMENT SPECTRUM for the investment of deferred amounts by
PARTICIPANTS or their BENEFICIARIES, and shall monitor and evaluate the
appropriateness of continued offerings by the PLAN. The TRUSTEES may de-select
options that are determined to be no longer appropriate for offering. In adopting or de-
selecting such options, the TRUSTEES shall be governed by the applicable Wisconsin
Statutes and Wisconsin Administrative Code. Following such adoption or de-selection of
investment options by the TRUSTEES, PARTICIPANTS or their BENEFICIARIES shall
be entitled to select from among the available options for investment of their accounts. In
the event options are de-selected, the TRUSTEES may require PARTICIPANTS or their
BENEFICIARIES to move balances to an alternative option offered by the PLAN. If
PARTICIPANTS or their BENEFICIARIES fail to act in response to the written notice,
the TRUSTEES shall transfer monies out of the de-selected option to an alternative
option chosen by the TRUSTEES. By exercising such right to select investment options
or by failing to respond to notice to transfer from a de-selected option where the
TRUSTEES move the monies on behalf of such PARTICIPANTS or their
BENEFICIARIES, PARTICIPANTS and their BENEFICIARIES agree that none of the
PLAN fiduciaries will be liable for any investment losses, or lost investment opportunity
in situations were monies are moved by TRUSTEES, that are experienced by a
PARTICIPANT or BENEFICIARY in the investment option(s) they selected or are
selected for them if they fail to take appropriate action in regard to a de-selected fund.

Designation of Fiduciaries. The EMPLOYER, ADMINISTRATOR, and TRUSTEES
and the persons they designate to carry out or help carry out their duties or
responsibilities are fiduciaries under the PLAN. Each fiduciary has only those duties or
responsibilities specifically assigned to him under the PLAN or Trust or delegated to him
by another fiduciary. Each fiduciary may assume that any direction, information or
action of another fiduciary is proper and need not inquire into the propriety of any such
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9.04.

9.05.

9.06.

action, direction, or information. Except as provided by law, no fiduciary will be
responsible for the malfeasance, misfeasance or nonfeasance of any other fiduciary.

Fiduciary Standards.

a. The TRUSTEES and all other fiduciaries shall discharge their duties with respect
to this Trust solely in the interest of the PARTICIPANTS and BENEFICIARIES
of the PLAN. Such duties shall be discharged for the exclusive purpose of
providing benefits to the PARTICIPANTS and BENEFICIARIES and defraying
expenses of the PLAN.

b. All fiduciaries shall discharge their duties with the care, skill, prudence and
diligence under the circumstances then prevailing that a prudent investor acting in
a like capacity and familiar with such matters would use in the conduct of an
enterprise of a like character and with like aims, and as defined by Wisconsin law.

TRUSTEES’ Powers and Duties. The TRUSTEES’ powers and duties shall be those
defined for the Board members under applicable Wisconsin State Statutes and the
Administrative Code.

This Trust is intended to be exempt from taxation under Section 501(a) of the Internal
Revenue Code (“Code”) and is intended to comply with Section 457(g) of such Code.
The TRUSTEES shall be empowered to submit or designate appropriate agents to submit
this PLAN and TRUST to the Internal Revenue Service for a determination of the
eligibility of the PLAN under Section 457, and the exempt status of the Trust under
Section 501(a), if the TRUSTEES conclude that such a determination is desirable.

ARTICLE X: Benefits

10.01.

10.02.

Commencement of Distributions. Except for Hardship Withdrawals under Section
10.03 and De Minimus withdrawals under Section 10.04, distributions from the PLAN
may not be made to a PARTICIPANT earlier than (a) the calendar year in which the
PARTICIPANT attains age 70 %2; or (b) the calendar year in which there is a
SEVERANCE FROM EMPLOYMENT by the PARTICIPANT. All irrevocable
elections of a Benefit Commencement Date made by PARTICIPANTS or
BENEFICIARIES prior to January 1, 2002 shall become revocable as of January 1, 2002.
If a PARTICIPANT has an ELIGIBLE ROLLOVER ACCOUNT, the PARTICIPANT
may at any time elect to receive a distribution of all or any portion of the amount held in
the ELIGIBLE ROLLOVER ACCOUNT subject to any procedures established by the
ADMINISTRATOR.

All distributions under the PLAN must comply with IRC Section 401(a)(9) and the

regulations issued thereunder. The provisions of this Section will apply for purposes of
determining required minimum distributions for calendar years beginning with the 2003
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calendar year. The term “designated beneficiary” as used in this Section shall have the
meaning set forth in Treasury Regulation Section 1.401(a)(9)-4.

a.

bm.

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

Required Beginning Date. The PARTICIPANT’S entire interest will be
distributed, or begin to be distributed, to the PARTICIPANT no later than the
PARTICIPANT’S required beginning date.

Death of PARTICIPANT performing QUALIFIED MILITARY SERVICE.

The beneficiary(ies) of a PARTICIPANT who died while performing
QUALIFIED MILITARY SERVICE, shall be entitled to any additional benefits
that would be provided under the PLAN had the PARTICIPANT resumed and
then terminated employment on account of death. This provision applies only to
the extent that there is any difference, now or in the future, between the benefits
provided under the plan in the event of the death of a PARTICIPANT (a) who
was employed at the time of death and (b) who was severed from employment
before the death.

Death of PARTICIPANT Before Distributions Begin. If the PARTICIPANT
dies before distributions begin, the PARTICIPANT’S entire interest will be
distributed, or begin to be distributed, no later than as follows:

Q) If the PARTICIPANT’S surviving spouse is the PARTICIPANT’S sole
designated beneficiary, 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 70 1/2, if later.

(i) If the PARTICIPANT’S surviving spouse is not the PARTICIPANT’S
sole designated BENEFICIARY, distributions to the designated
BENEFICIARY will begin by December 31 of the calendar year
immediately following the calendar year in which the PARTICIPANT
died.

(iii) I 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.

(iv)  Ifthe 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
Section will apply as if the surviving spouse were the PARTICIPANT.
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d. 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:

Q) 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 Treasury regulations, using the
PARTICIPANT’S age as of the PARTICIPANT’S birthday in the
distribution calendar year; or

(i) 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.

e. Death On or After Date Distributions Begin and PARTICIPANT Survived
by Designated BENEFICIARY.

Q) 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:
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.

(i) 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.

(iii)  Ifthe 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
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BENEFICIARY in the year following the year of the PARTICIPANT’S
death, reduced by one for each subsequent year.

(iv)  No Designated BENEFICIARY. 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.

f. Death Before Date Distributions Begin and PARTICIPANT Survived by
Designated BENEFICIARY. 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.

Q) No Designated BENEFICIARY. 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.

g. Death of Surviving Spouse Before Distributionsto Surviving Spouse Are
Required to Begin. 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, this Section will apply as if the surviving spouse were the
PARTICIPANT.

If a PARTICIPANT or BENEFICIARY fails to elect a payment option that meets
the requirements of IRC Section 401(a)(9), the ADMINISTRATOR will initiate
such a distribution. A PARTICIPANT or BENEFICIARY who has chosen a
payment option, other than an annuity option, shall have the ability to change his
or her payment option subject to any administrative restrictions and charges
established by the TRUSTEES.

10.03. Hardship Withdrawal: Notwithstanding any other provisions herein, in the event of an
UNFORESEEABLE EMERGENCY, a PARTICIPANT or BENEFICIARY may request
that benefits be paid to him at any time. Such request shall be filed in accordance with
procedures established pursuant to this PLAN. If the application for payment is approved
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10.04.

10.05.

by the TRUSTEE or its designee, payments shall be effected within ten (10) working
days of receipt of such approval. The decision whether a PARTICIPANT or
BENEFICIARY is faced with an UNFORSEEABLE EMERGENCY will be based upon
the relevant facts and circumstances of each case and in accordance with the terms of the
PLAN and 26 CFR 8§1.457-6(c)(2). Benefits to be paid shall be limited strictly to the
amount necessary to meet the UNFORESEEABLE EMERGENCY constituting financial
hardship, and may include any amounts necessary to pay for any federal, state, or local
income taxes or penalties reasonably anticipated to result from the distribution, to the
extent such UNFORESEEABLE EMERGENCY is not relieved:

a. by reimbursement or compensation from insurance or otherwise;

b. Dby liquidation of the PARTICIPANT’S assets, to the extent the liquidation of such
assets would not itself cause financial hardship; or

c. by cessation of deferrals under the PLAN.

A PARTICIPANT’S deferrals will automatically be terminated upon approval of a
hardship application and the PARTICIPANT cannot re-enroll in the PLAN for 180 days
from the date of approval of the hardship withdrawal. The ADMINISTRATOR may
require such medical, financial or other evidence deemed appropriate for a determination
to be made concerning the PARTICIPANT’S or BENEFICIARY’s withdrawal request.

Foreseeable personal expenditures normally budgetable, such as a down payment on a
home, the purchase of an automobile, college or other educational expenses, etc., may not
necessarily constitute an UNFORESEEABLE EMERGENCY. The decision of the
TRUSTEE or its designee concerning the payment of benefits under this Section shall be
appealable under Wisconsin Statutes Sections 40.80(2g) and 40.08 (12).

De Minimus Distributions: Notwithstanding any other provision of the PLAN, if the
PARTICIPANT has not deferred any amount for a two (2) year period, a PARTICIPANT
may elect to receive, or the PLAN may elect to distribute without the PARTICIPANT’S
consent, the entire account in a lump sum distribution if the value of his DEFERRED
COMPENSATION ACCOUNT does not exceed the maximum amount allowed under
IRC Section 411(a)(11)(A) for this De Minimus distribution. The amount to be
distributed may also include amounts from any ELIGIBLE ROLLOVER ACCOUNT as
well as the balance in the DEFERRED COMPENSATION ACCOUNT. No subsequent
distribution under this provision to such PARTICIPANT may occur, once distribution
occurs. Such distribution shall be made within three (3) days of the receipt, by the
ADMINISTRATOR of an appropriate election.

Special Rules Regar ding Distributions when an SDO Account EXxists:
Notwithstanding any other provision of the PLAN, if a PARTICIPANT or
BENEFICIARY elects a distribution from the PLAN while maintaining a balance in an
SDO account, the following requirements must be met:
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a. For distributions of a lump sum, partial lump sum or amount paid under the
UNFORESEEABLE EMERGENCY provision: The PARTICIPANT or
BENEFICIARY is responsible for liquidating assets in the SDO account and
transferring the balance back to the CORE INVESTMENT SPECTRUM account.
The ADMINISTRATOR will not process the withdrawal request until a sufficient
balance exists in the CORE INVESTMENT SPECTRUM account. For a total lump
sum distribution, the SDO account balance must be completely liquidated and
transferred back into the CORE INVESTMENT SPECTRUM before the
ADMINISTRATOR will process the payment.

b. For periodic distributions from the account: The PARTICIPANT or BENEFICIARY
must maintain a sufficient account balance in the CORE INVESTMENT
SPECTRUM to cover the periodic payments for a minimum one (1) year period. The
PARTICIPANT or BENEFICIARY will be instructed to replenish the balance in the
CORE INVESTMENT SPECTRUM on an annual basis to ensure the next year’s
payments are available. If the PARTICIPANT or BENEFICIARY fails to transfer
sufficient assets into the CORE INVESTMENT SPECTRM to meet this requirement,
the ADMINISTRATOR will notify the PARTICIPANT or BENEFICIARY that one
of the following actions will occur:

Q) If occurrence is prior to the required minimum distribution date, payments
will cease and the PARTICIPANT or BENEFICIARY will be required to
reapply to continue the distribution.

(i) If occurrence is after the required minimum distribution date, an automatic
distribution will be initiated by the ADMINISTRATOR as specified in
paragraph (c).

c. IfaPARTICIPANT or BENEFICIARY fails to timely initiate transfer from the SDO
account to execute continuing distributions as required in (ii) above, and upon
receiving notification from the ADMINISTRATOR, the ADMINISTRATOR is
hereby authorized by the PLAN to liquidate assets in the SDO account in accordance
with paragraph (2) herein in the following sequence:

Q) Assets will first be liquidated from the SDO money market fund (sweep), then
from other money market funds that do not assess a transaction fee, redeeming
shares first from those fund(s) with the highest balance;

(i) Assets will then be liquidated from the SDO account in mutual funds that
have been held for more than ninety (90) days and do not assess a transaction
fee, redeeming shares first from those fund(s) with the highest balance;

(iii)  Assets will then be liquidated from the SDO account in mutual funds held for

less than ninety (90) days and do not assess a transaction fee, redeeming
shares first from those fund(s) with the highest balance;
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10.06.

10.07.

(iv)  Assets will then be liquidated from the remaining SDO account held in any
other mutual fund(s) according to the highest balance.

The PARTICIPANT or BENEFICIARY will be responsible for any transaction fees
assessed and deducted from the SDO account as a result of the automatic transfers
initiated by the ADMINISTRATOR to fund benefit payments.

Special Rules Regarding Distributionsto Retired Public Safety Officersfor

| nsurance Premium Payments: Subject to the requirements and limitations of 26 USC
402(l), a PARTICIPANT who, by reason of disability or attainment of NORMAL
RETIREMENT AGE, is separated from service as a PUBLIC SAFETY OFFICER for the
State of Wisconsin, may elect to have distributions made directly from the PLAN to an
insurer to pay qualified health insurance premiums for coverage for such eligible retired
PUBLIC SAFETY OFFICER, his spouse and their dependents, by an accident or health
insurance plan or qualified long-term care insurance contract as defined in IRC Section
7703B(b). Before such distributions may be made, the PARTICIPANT must file with the
ADMINISTRATOR a written election for such distributions on the form provided for the
purpose by the ADMINISTRATOR, identifying the insurer and specifying the premium
amount. In addition, the individual must provide information sufficient to establish to the
satisfaction of the ADMINISTRATOR that the PARTICIPANT is a PUBLIC SAFETY
OFFICER and that the premiums are for qualified health insurance premiums within the
meaning of 26 USC 402(1)(4)(D).

Special Rules Regarding PARTICIPANTS in the Unifor med Services Bistributiens

of 10.02 bm., the followig provisions apply to a PARTICIPANT serving or having served
in the uniformed services.

a. Option to be treated as severed from employment. A person receiving
DIFFERENTIAL WAGE PAYMENTS shall nevertheless be treated as having
terminated employment during any period the person is performing service in the
uniformed services, as defined in 38 USC 4303, or on active duty for a period of
more than 30 days, if the person elects to take a distribution from the PLAN based
upon severance from employment.

b. Restriction on future elective deferrals. Any person who elects to receive a
distribution under paragraph a. may not make an elective deferral or employee
contribution into the PLAN during the 6-month period following the distribution.

C. Additional elective deferrals. When a PARTICIPANT becomes entitled to the
benefits of chapter 43 of title 38, United States Code, then makeup employee
contributions to the PLAN are permitted in the manner, and amounts, and within
the time limits described in 26 U.S.C. 414(u)(2). If the PARTICIPANT’s
EMPLOYER would have been required to make a matching contribution with
respect to a deferral actually made during the period of QUALIFIED MILITARY
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SERVICE, then the EMPLOYER must similarly match any contribution made by
the employee under this paragraph.

ARTICLE XI: Domestic Relations Order Account Divisions

11.01. When the ADMINISTRATOR receives a judgment, decree or order (“Order”) issued by
a court pursuant to a domestic relations law of any state or territory of the United States,
the ADMINISTRATOR shall adhere to the procedures and requirements of Wisconsin
Statutes Sections 40.08 and 40.80 and the PLAN in determining whether it is a valid
DOMESTIC RELATIONS ORDER.

a.

The ADMINISTRATOR shall promptly notify the PARTICIPANT and
ALTERNATE PAYEE of the receipt of the Order and the PLAN’S procedures for
determining the status of the Order, and

Within a reasonable time, the ADMINISTRATOR will follow the procedures adopted
by the PLAN to determine whether the Order meets the requirements of a valid
DOMESTIC RELATIONS ORDER and will notify the PARTICIPANT and
ALTERNATE PAYEE of such determination.

11.02. ADOMESTIC RELATIONS ORDER is a judgment, decree, or order issued by a court
pursuant to a domestic relations law of any state or territory of the United States that
conforms with this Article as determined by the ADMINISTRATOR and the provisions
of 26 USC 8414(p) applicable to a governmental plan and does all of the following:

a.

b.

Relates to a marriage that terminated after December 1, 2001.

Assigns all or part of a PARTICIPANT’S accumulated assets held in the PLAN to
one or more persons known as “ALTERNATE PAYEEs.” A person may be an
ALTERNATE PAYEE if the PLAN PARTICIPANT is both required to satisfy a
marital property or family support obligation to the person under both the applicable
law and the court’s judgment, decree or order terminating the marriage, and the
person is one of the following:

(i) The PARTICIPANT’s spouse, but only in the event the action terminating the
marriage is a court-ordered, legal separation which includes a final property
division.

(if) The PARTICIPANT s former spouse of the marriage terminated by the court’s

judgment, decree or order.

(iii) A child of the PARTICIPANT who is dependent upon the PARTICIPANT for
his or her support. “Child” includes a natural child, stepchild, adopted child or
child in court-ordered adoptive placement, regardless of age, provided the
PARTICIPANT is legally obligated to support the child.
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C. Names the PLAN and is submitted to the ADMINISTRATOR.

d. Is actually received by the Administrator while the PLAN PARTICIPANT is still
living.
e. Is on the form approved by the DEPARTMENT for the purpose.

NOTE: See “Order to Divide Wisconsin Deferred Compensation Program
Account,” form ET-2367 and “Supplement To Order To Divide Wisconsin
Deferred Compensation Program Account,” form ET-2368.

f. Was issued by the court having jurisdiction over the property division while the
court still had jurisdiction.

g. The Order clearly specifies the following:

Q) The name, last known mailing address, date of birth, and tax reporting
identification numbers of the PARTICIPANT and each and every
ALTERNATE PAYEE, as well as the relationship of each ALTERNATE
PAYEE to the PARTICIPANT.

(i) The dollar amount or percentage of the PARTICIPANT’S PLAN account
to be paid to each ALTERNATE PAYEE, in the form of the specific
award option available under s. 11.025 of the PLAN. All awards to all
ALTERNATE PAYEES in a DOMESTIC RELATIONS ORDER must be
expressed in the options under s. 11.025.

(ili)  That the Order is intended to be a permanent, not temporary, division and
is issued only after the termination of the marriage is final and either the
property division is final and there is no pending appeal which could
potentially affect the assignment to the ALTERNATE PAYEES ordered
in the DOMESTIC RELATIONS ORDER.

(iv)  That the Order does not require a form of payment or any other benefit to
the ALTERNATE PAYEE that is not otherwise provided under the
PLAN.

(v) That the Order does not require the payment of benefits to an
ALTERNATE PAYEE which are required by a prior DOMESTIC
RELATIONS ORDER to be paid to another ALTERNATE PAYEE.

(vi)  That the Order does not apply to any portion of a PARTICIPANT’S

PLAN account that has already been distributed or paid to the participant,
including a distribution in the form of the purchase of an annuity.
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11.025. Division of a PLAN account under a DOMESTIC RELATIONS ORDER is subject to
the following requirements and limitations:

a. There are three different permitted options for dividing a WDC account. Exactly
the same option choice must be applied to each ALTERNATE PAYEE named in
the DOMESTIC RELATIONS ORDER, although differing percentages or dollar
amounts (depending on the option chosen) may be assigned to each. All three
Options are available for marriages terminated on or after December 1, 2005.
Only Option 1 is available for marriages terminated prior to December 1, 2005.

Q) OPTION 1. The ALTERNATE PAYEE may be awarded a sum certain.
This award will not be affected by any market gains and losses that may
have occurred before the DOMESTIC RELATIONS ORDER is processed
by the ADMINISTRATOR. The award is limited to stated dollar amount
and may not specify assets to be liquidated. The sum certain will be
distributed to the ALTERNATE PAYEE as a lump-sum distribution if an
approved ALTERNATE PAYEE distribution request is received on or
before the date the DOMESTIC RELATIONS ORDER is received by the
ADMINISTRATOR. Otherwise, when the DOMESTIC RELATIONS
ORDER is processed by the ADMINISTRATOR, the sum certain will be
deposited into a DEFERRED COMPENSATION ACCOUNT established
for the ALTERNATE PAYEE and thereafter will be subject to the
investment instructions of the ALTERNATE PAYEE and to gains and
losses. A DOMESTIC RELATIONS ORDER making an Option 1 award
shall be rejected if there are insufficient funds in the PARTICIPANT’S
DEFERRED COMPENSATION account to process the DOMESTIC
RELATIONS ORDER. Option 1 is the only option available if the
marriage terminated prior to December 1, 2005.

(i)  OPTION 2. The ALTERNATE PAYEE may be awarded a share of the
PARTICIPANT’S DEFERRED COMPENATION ACCOUNT
determined by dollar value as of the date the marriage is terminated, along
with all subsequent gains and losses experienced by the assets awarded to
the ALTERNATE PAYEE to make up that dollar value, beginning on the
date the marriage is terminated. The award is limited to a dollar value and
may not specify assets to be transferred.

(iti)  OPTION 3. The ALTERNATE PAYEE may be awarded a percentage of
the PARTICIPANT’S DEFERRED COMPENATION ACCOUNT, as of
the date the marriage is terminated, along with all subsequent gains and
losses experienced by the share of the assets awarded to the ALTERNATE
PAYEE, beginning on the date the marriage is terminated. The award is
limited to a percentage and may not specify assets to be transferred. The
percentage awarded may be expressed to a maximum of two decimal
places. The aggregate of all percentages awarded to all ALTERNATE
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PAYEES by the DOMESTIC RELATIONS ORDER may not exceed
100%.

b. A PLAN PARTICIPANT’S account may be affected only once by a DOMESTIC
RELATIONS ORDER for each terminated marriage to which the PARTICIPANT
is a party. All ALTERNATE PAYEES awarded an interest in the
PARTICIPANT’S DEFERRED COMPENSATION ACCOUNT as a result of the
termination of the marriage must be named in the same DOMESTIC
RELATIONS ORDER.

Q) Except as provided in paragraph c., if the ADMINISTRATOR has
accepted a DOMESTIC RELATIONS ORDER as valid under Wis. STAT.
88 40.08 and 40.80 and this Article, then any subsequent DOMESTIC
RELATIONS ORDERS pertaining to the same marriage and purporting to
divide the same DEFERRED COMPENSATION ACCOUNT shall be
rejected.

(i) Remarriage of the parties to a divorce shall not result in voiding the effects
of a previous DOMESTIC RELATIONS ORDER division of the PLAN
PARTICIPANT’S account between the parties.

(iii)  If the ADMINISTRATOR has accepted and acted upon a DOMESTIC
RELATIONS ORDER based upon a judgment of legal separation, then
the subsequent conversion of the judgment of legal separation into a
judgment of divorce shall have no effect under this Acrticle.

C. Notwithstanding paragraph a., in order to enable correction of an error by the
court,a DOMESTIC RELATIONS ORDER may be amended for up to six
months after the order is first received and accepted by the ADMINISTRATOR,
provided that:

Q) The court terminating the marriage retains jurisdiction.
(i)  The amended order must be clearly identified as such.

(ili)  The amended order must be received by the ADMINISTRATOR while the
PARTICIPANT and each affected ALTERNATE PAYEE is still living.

(iv)  There have been no intervening withdrawals of assets or other
transactions, during the period between receipt of the original and
amended DOMESTIC RELATIONS ORDERS, that make the amended
division impossible, as determined by the ADMINISTRATOR.

(v) In recreating the PLAN PARTICIPANT account as if the original division

had not occurred, any asset investments made in the interim in an
ALTERNATE PAYEE account created by the original DOMESTIC
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RELATIONS ORDER shall be attributed to the PLAN PARTICIPANT,
who shall bear any resulting gains or losses.

(vi)  The amended assignment must be in the same Option 1, 2 or 3 form as the
original. That is, an assignment of a percentage may not be amended into
the assignment of a dollar amount, or vice versa. An assignment of a sum
certain may not be amended into the award of a dollar or percentage share
as of the termination of the marriage.

(vii)  No ALTERNATE PAYEE may be added to or deleted from the original
DOMESTIC RELATIONS ORDER by an amended order.

(viii) The amended DOMESTIC RELATIONS ORDER complies in all respects
with this Article.

d. Paragraph c. above shall apply only to amending a DOMESTIC RELATIONS
ORDER accepted by the ADMINISTRATOR. Paragraph c. shall not be
construed to prevent a court from issuing a DOMESTIC RELATIONS ORDER to
replace an order rejected by the ADMINISTRATOR.

e. If both parties to the action to terminate a marriage are each a PLAN
PARTICIPANT through his or her individual employment, then the PLAN
PARTICIPANT account of each may be divided by using two separate
DOMESTIC RELATIONS ORDERS.

f. Each and every ALTERNATE PAYEE to whom an assignment of any part of the
PLAN PARTICIPANT’S account is made in the course of the termination of the
particular marriage must be named in the same DOMESTIC RELATIONS
ORDER.

g. The PARTICIPANT must be living on the date the DOMESTIC RELATIONS
ORDER is received by the ADMINISTRATOR, or the DOMESTIC
RELATIONS ORDER is void.

h. The ADMINISTRATOR shall make all reasonable efforts to restore a
DEFERRED COMPENSATION ACCOUNT divided in error under a
DOMESTIC RELATIONS ORDER. The ADMINISTRATOR shall not be
required to attempt to collect distributions made in the good faith belief that the
PARTICIPANT was alive on the date the DOMESTIC RELATIONS ORDER
was received by the ADMINISTRATOR.

J. Upon determining that a DOMESTIC RELATIONS ORDER is valid, the
ADMINISTRATOR shall create a separate account for the ALTERNATE
PAYEE and transfer into it from the PLAN PARTICIPANT’S account assets
sufficient to satisfy the ordered assignment. Except, if the ALTERNATE PAYEE
has filed an approved ALTERNATE PAYEE distribution request for a lump-sum
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distribution on or before the date the DOMESTIC RELATIONS ORDER is
received, then in lieu of creating a separate account for the ALTERNATE
PAYEE, the ADMINISTRATOR shall make the appropriate lump-sum
distribution to the ALTERNATE PAYEE.

Q) If the assignment to the ALTERNATE PAYEE is of a specific dollar
amount (Note: this refers to Options 1 and 2 on form ET-2367):

(A) The ADMINISTRATOR shall transfer assets into the
ALTERNATE PAYEE account (or make a lump-sum distribution
to the ALTERNATE PAYEE) having the stated dollar value. If
the dollar award is under Option 2, the stated dollar valued shall
first be adjusted by the interest and investment gains and losses
attributable to the ALTERNATE PAYEE’S share since the date
the marriage was terminated.

(B) The ADMINISTRATOR shall transfer any such assets, or liquidate
assets and transfer funds, as the ADMINISTRATOR deems
necessary to satisfy the dollar amount stated in the DOMESTIC
RELATIONS ORDER, beginning with existing assets in the
CORE INVESTMENT SPECTRUM.

(C) Ifthe ALTERNATE PAYEE’S dollar amount exceeds the dollar
value of the PARTICIPANT’S account, the DOMESTIC
RELATIONS ORDER shall be rejected.

(D) Ifthe ALTERNATE PAYEE’S dollar amount exceeds the dollar
value of the PARTICIPANT’S CORE INVESTMENT
SPECTRUM account, the ADMINISTRATOR shall notify the
PARTICIPANT in writing of the necessary remaining sum from
the SDO that needs to be liquidated and transferred into the CORE
INVESTMENT SPECTRUM to enable the implementation of the
DOMESTIC RELATIONS ORDER. If the PARTICIPANT fails
to immediately comply, the ADMINISTRATOR shall liquidate all
the SDO assets as provided in Article VIII, Section 8.11.

(i) If the assignment to the ALTERNATE PAYEE is of a percentage of the
PLAN PARTICIPANT’S account (Note: this refers to Option 3 on form
ET-2367):

(A)  The DOMESTIC RELATIONS ORDER shall be rejected if the
aggregate of the percentages assigned to all ALTERNATE
PAYEES exceeds 100%.

(B) The ADMINISTRATOR shall value the PARTICIPANT’S entire
account including both the CORE INVESTMENT SPECTRUM
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and SDO assets and liquidate or transfer to the ALTERNATE
PAYEE account, insofar as possible, and except as otherwise
expressly provided in this subdivision, the same stated percentage
of each fund or other investment in the PLAN PARTICIPANT’S
s account, so that the award to the ALTERNATE PAYEE consists
of essentially the same asset mix as the PARTICIPANT’S
account. However, the ADMINISTRATOR may, in order to
achieve the overall percentage award ordered, vary the transfer of
portions of particular assets to the extent necessary. If the
PARTICIPANT’S account includes assets in the SDO, the
ADMINISTRATOR shall first apply existing assets in the CORE
INVESTMENT SPECTRUM to satisfy the award to the
ALTERNATE PAYEE. If these assets are insufficient to satisfy
the award to the ALTERNATE PAYEE, the ADMINISTRATOR
shall follow the same procedure as described above in Section
11.025j (i) (D) to liquidate SDO assets.

k. Following a division under a DOMESTIC RELATIONS ORDER, and
establishment of a DEFERRED COMPENATION ACCOUNT for the
ALTERNATE PAYEE, the ALTERNATE PAYEE shall then be responsible for
transferring assets to achieve whatever investment goals or diversification the
ALTERNATE PAYEE desires.

l. Prior to receiving a total distribution under the PLAN of all assigned assets, an
ALTERNATE PAYEE shall have the same rights, benefits and interests in his or
her ALTERNATE PAYEE account as a former employee, no longer employed by
an employer participating in the PLAN, has in his or her PLAN PARTICIPANT
account, including but not limited to the right to designate a BENEFICIARY for
death benefit purposes and the right to direct PLAN investments to the extent
permitted under the PLAN and generally being treated as a PARTICIPANT.
Except, however:

Q) Benefits will be payable to the ALTERNATE PAYEE in any form or
permissible option available to PARTICIPANTS under the terms of the
PLAN.

(i)  An ALTERNATE PAYEE account created in response to a DOMESTIC
RELATIONS ORDER may not be merged or otherwise joined with any
other PLAN account held by the individual.

(iii)  An ALTERNATE PAYEE account is not subject to division by a
DOMESTIC RELATIONS ORDER.

m. Unless an Internal Revenue Service or Wisconsin Department of Revenue levy or
attachment exceeds the remainder or jointly names an ALTERNATE PAYEE, to
whom the levy or attachment shall then also apply, any levy or attachment against
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11.03.

11.04.

11.05.

11.06.

11.07.

the PARTICIPANT’S account shall continue to apply only to the remainder of the
PARTICIPANT’S account.

The ADMINISTRATOR shall make no distributions from a PARTICIPANT’S account
while it determines the validity of or processes a DOMESTIC RELATIONS ORDER.

The ADMINISTRATOR shall establish a separate account for the ALTERNATE
PAYEE and transfer the assigned value or benefit from the PARTICIPANT’S account
into the ALTERNATE PAYEE’S account, unless the ALTERNATE PAYEE has timely
and appropriately applied for a lump-sum distribution of the entire award on or before the
date the DOMESTIC RELATIONS ORDER is received. In all other circumstances, a
DEFERRED COMPENSATION ACCOUNT shall be established for the ALTERNATE
PAYEE.

The ALTERNATE PAYEE shall be treated as a PARTICIPANT who is no longer
employed by a participating employer, except as otherwise provided in this Article.

a. Distributions made to an ALTERNATE PAYEE are reported as taxable income to
the ALTERNATE PAYEE. State taxes, if applicable, and federal taxes will be
withheld from any distribution on the ALTERNATE PAYEE’S account based
upon the tax withholding elections of the ALTERNATE PAYEE.

b. The ALTERNATE PAYEE may not make any contributions to his or her account.

C. The ALTERNATE PAYEE is permitted to designate beneficiaries for the account
and to exercise exchanges among the investment options as permitted by the
PLAN.

d. Unless otherwise provided in this Article, all other PLAN rules and procedures
applicable to a PARTICIPANT shall be applicable to the ALTERNATE
PAYEE’S account.

The TRUSTEES, DEPARTMENT, EMPLOYER and ADMINISTRATOR, and any
member, employee, or agent thereof shall be immune from civil liability for any act or
omission while performing duties relating to implementing a DOMESTIC RELATIONS
ORDER and for any act or omission of a PARTICIPANT with respect to the
PARTICIPANT’S account under the PLAN, including specifically any deferral or
investment election or distribution during the period that begins on the day on which the
PARTICIPANT’S marriage is terminated by a court and ends on the day on which his or
her account is divided pursuant to a DOMESTIC RELATIONS ORDER.

Tax Treatment of Distributions. For purposes Sections 402(a)(1) and 72 of the Internal
Revenue Code, any ALTERNATE PAYEE shall be treated as the distributee of any
distribution or payments made to the ALTERNATE PAYEE under the terms of the
DOMESTIC RELATIONS ORDER, including for purposes of reporting the distributions
or payments for income tax purposes.
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11.08. Responsibility for Errors.
a. In the event that the ADMINISTRATOR pays to the PARTICIPANT any benefits
that are assigned to the ALTERNATE PAYEE pursuant to the terms of a
DOMESTIC RELATIONS ORDER, the PARTICIPANT shall immediately,
within ten days, report the error to the ADMINISTRATOR and is personally
liable for reimbursement to the ALTERNATE PAYEE.

b. In the event that the ADMINISTRATOR pays to the ALTERNATE PAYEE any
benefits that were not assigned to the ALTERNATE PAYEE pursuant to the
terms of a DOMESTIC RELATIONS ORDER, and instead remained the property
of the PARTICIPANT, the ALTERNATE PAYEE shall immediately, within ten
days, report the error to the ADMINISTRATOR and is personally liable for
reimbursement to the PARTICIPANT.

C. The entity contracted to assist the DEPARTMENT and provide administrative
services for the PLAN may be held liable to the PLAN, TRUSTEES or
DEPARTMENT for any damages resulting from a division performed contrary to
the terms and conditions of the PLAN contrary to the terms and conditions of a
DOMESTIC RELATIONS ORDER or under an order which did not qualify as a
DOMESTIC RELATIONS ORDER. Aside from actions undertaken consistent
with written DEPARTMENT determinations, the contracted entity shall hold
harmless and indemnify the DEPARTMENT, its employees, and agents and the
TRUSTEES and Deferred Compensation Board employees and agents, from
liability for any action or omission by the contracted entity regarding handling of
any order purporting to be, or treated, as a DOMESTIC RELATIONS ORDER.

11.09 Responsibility for Participant Transactions M ade Before | mplementation of the
Domestic Relations Order. The PLAN, ADMINISTRATOR, DEPARTMENT,
Deferred Compensation Board, EMPLOYER, and Public Employee Trust Fund are not
liable to any third person, including any ALTERNATE PAYEE, for trades or transactions
made by the PARTICIPANT after the date a marriage is terminated and before a
DOMESTIC RELATIONS ORDER is implemented by the ADMINISTRATOR and the
PARTICIPANT is notified that the division is completed. Such trades and transactions
involving funds or assets in the PARTICIPANT’s account as of the date that the marriage
was terminated may affect the interests of the ALTERNATE PAYEE. Such trades and
transactions will be treated for PLAN purposes as part of the gains and losses
experienced by the PARTICIPANT’s account since the marriage was terminated. This
provision may not be construed to interfere with any right of the ALTERNATE PAYEE
to seek redress directly against the PARTICIPANT for wastage or any other damages
suffered.

ARTICLE XlI: Administration of the Plan

12.01. The TRUSTEES may at any time amend, modify or terminate this PLAN without the
consent of the PARTICIPANT (or any BENEFICIARY thereof). All amendments shall
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12.02.

12.03.

12.04.

12.05.

12.06.

12.07.

12.08.

12.09.

become effective on the first day of the calendar month beginning after the date of the
amendment. Notice shall be deemed given when the amendment and an explanation of
such is posted in the quarterly newsletter that is distributed to all PARTICIPANTS and
BENEFICIARIES along with the quarterly statement of account. No amendment shall
deprive the PARTICIPANT of any of the benefits to which he is entitled under this
PLAN with respect to deferred amounts credited to his account before the effective date
of the amendment. If the PLAN is curtailed, terminated, or the acceptance of additional
deferred amounts suspended permanently, the ADMINISTRATOR shall nonetheless be
responsible for the supervision of the payment of benefits resulting from amounts
deferred before the amendment, modification, or termination in accordance with Article
Xl hereof.

The TRUSTEES may at any time establish, amend or terminate rules, procedures or
policies necessary in their judgment for the effective administration of the PLAN.

Any companies that may issue any policies, contracts, or other forms of investment
media adopted by the TRUSTEES or specified by the PARTICIPANT, do not have rights
under this PLAN. All assets invested with these companies are held on behalf of
PARTICIPANTS and their BENEFICIARIES.

Participation in this PLAN by the EMPLOYEE shall not be construed to give a contract
of employment to the PARTICIPANT, or to alter or amend an existing employment
contract of the PARTICIPANT, nor shall participation in this PLAN be construed as
affording to the PARTICIPANT any representation or guarantee regarding his continued
employment.

The TRUSTEES, the EMPLOYER, and the ADMINISTRATOR do not represent or
guarantee that any particular Federal or State income, payroll, personal property, or other
tax consequences will occur because of the PARTICIPANT’S participation in this PLAN.
The PARTICIPANT is obligated to consult with his own tax representative regarding all
questions of Federal or State income, payroll, personal property, or other tax
consequences arising from participation in this PLAN.

As authorized by the TRUSTEES, the ADMINISTRATOR shall have the power to
appoint agents to act for the ADMINISTRATOR and in the administration of this PLAN.

Whenever used herein, the masculine gender shall include the feminine and the singular
shall include the plural unless the provisions of the PLAN specifically require a different
construction.

The laws of the State of Wisconsin and Section 457 of the Internal Revenue Code shall
apply in determining the construction and validity of this PLAN.

The rights of PARTICIPANTS and their BENEFICIARIES under this PLAN shall not be
subject to the rights of creditors of the PARTICIPANT or any BENEFICIARY, and shall
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12.10.

12.11.

12.12.

12.13.

be exempt from the execution, attachment, prior assignment, or any other judicial relief
or order for the benefit of creditors or other third persons.

It is agreed that neither the PARTICIPANT nor his BENEFICIARY nor any other
designee shall have the right to commute, sell, assign, transfer, or otherwise convey or
receive any payments hereunder which payments and right thereto are expressly declared
to be non-assignable and non-transferable.

This PLAN, and any properly adopted amendments, shall constitute the total agreement
or contract between the EMPLOYER and the PARTICIPANT regarding the PLAN. No
oral statement to the contrary regarding the PLAN may be relied upon by the
PARTICIPANT.

This PLAN and any properly adopted amendments, shall be binding on the parties hereto
and their respective heirs, administrators, trustees, successors, and assignees and on all
BENEFICIARIES of the PARTICIPANT.

The ADMINISTRATOR shall establish and follow a formal complaint procedure that
includes an appeal to the Wisconsin Deferred Compensation Board. A copy of the
written complaint procedure shall be provided to the PARTICIPANT upon request. The
PARTICIPANT has the right to exercise the formal complaint procedure up to and
including the formal appeal process under Wisconsin Statute 40.80(g) and Wisconsin
Administrative Code, Chapter ETF 11.

ARTICLE XIl1l: Noticeto All Participantsto Read These Provisions Providing Board
Power s and Absolute Safeguar ds of the Employer and Trustees.

13.01.

13.02.

13.03.

13.04.

The EMPLOYER, the TRUSTEES or their authorized agent, the ADMINISTRATOR, is
authorized to resolve any questions of fact necessary to decide the PARTICIPANT’S
rights under this PLAN unless reversed on appeal under Section 12.12.

The EMPLOYER, the TRUSTEES or their authorized agent, the ADMINISTRATOR,
shall be authorized to construe the PLAN and to resolve any ambiguity in the PLAN and
to apply reasonable and fair procedures for the administration of the PLAN.

The PARTICIPANT specifically agrees not to seek recovery against the EMPLOYER,
the TRUSTEES, the ADMINISTRATOR, or any other employee, contractee, or agent of
the EMPLOYER, TRUSTEES, or ADMINISTRATOR, or any endorser of any loss
sustained by the PARTICIPANT or his BENEFICIARY, for the non-performance of their
duties, negligence, or any other misconduct of the above named persons except that this
paragraph shall not excuse fraud or wrongful taking by any person.

The EMPLOYER, the TRUSTEES, or their agents including the ADMINISTRATOR, if

in doubt concerning the correctness of their action in making a payment of benefit, may
suspend the payment until satisfied as to the correctness of the payment or the person to
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receive the payment or allow the filing in any State Court of competent jurisdiction, a suit
in such form as they consider appropriate for a legal determination of the benefits to be
paid out and the person to receive them.

13.05. The EMPLOYER, the TRUSTEES, and their agents including the ADMINISTRATOR,
are hereby held harmless from all court costs and all claims for the attorney’s fees arising
from any action brought by the PARTICIPANT or any BENEFICIARY thereof under
this PLAN or to enforce his rights under the PLAN, including any amendments hereof.

13.06. The ADMINISTRATOR shall not be required to participate in any litigation concerning
the PLAN except upon written demand from the EMPLOYER or TRUSTEES. The
ADMINISTRATOR may compromise, adjust or effect settlement of litigation when
specifically instructed to do so by the EMPLOYER or TRUSTEES.

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated PLAN and
TRUST this 6"-__™ day of May-November 2008.

Edward D. Main, Chairman
State of Wisconsin Deferred Compensation Board

Witnessed By:
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STATE OF WISCONSIN PO Box 7931
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WISCONSIN DEPARTMENT David A. Stella 1-877-533-5020 (toll free)
e e SECRETARY Fax (608) 267-4549

http://etf.wi.gov

CORRESPONDENCE MEMORANDUM

DATE: November 5, 2008
TO: Wisconsin Deferred Compensation Board
FROM: Shelly Schueller, Director

Wisconsin Deferred Compensation Program
SUBJECT: FDIC Fixed/Floating Interest Rate Decision

The Board is asked to consider allocating seventy-five percent (75%) of the allocation to
the fixed portion and the remaining twenty-five percent (25%) to the floating portion of
the Federal Deposit Insurance Corporation bank option for the Wisconsin Deferred
Compensation (WDC) program.

M&I Bank of Southern Wisconsin has been under contract to offer FDIC bank option for WDC
participants since January 1, 2001. WDC participants holding assets in the FDIC account
receive a blended rate of interest based on the fixed/floating interest rate allocation selected by
the WDC Board.

The contract between the Board and M&I Bank permits the Board to change the percentage
allocated to the fixed and floating interest rate for the following year, provided the Board gives
M&I Bank a 30-day notice.

To determine the interest rate to be applied to participant accounts in 2009, action is needed by
the Board at the November 2008 meeting to set the percentage of the FDIC account assigned
to the fixed and floating interest rate calculation. The attached memo from Alex Roitz at
Advised Assets Group (a division of Great-West Retirement Services) provides background on
the recommended allocation for 2009.

AAG recommends the Board consider allocating seventy-five percent (75%) of the allocation to
the fixed portion and the remaining twenty-five percent (25%) to the floating portion. Staff
concurs with this recommendation. It is the same allocation as the Board selected for 2008, and
appears prudent given the volatility and uncertainty in the worldwide economy and current
historically high LIBOR rates.

Mr. Roitz and Department staff will be available at the meeting to discuss this recommendation.

attachment

Reviewed and approved by Jean Gilding, Deputy Division Administrator Board Mtg Date Item #

DC 11/18/08 5

Signature Date
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CORRESPONDENCE MEMORANDUM

DATE: November 5, 2008
TO: Wisconsin Deferred Compensation Board
FROM: Shelly Schueller, Director

Wisconsin Deferred Compensation Program

SUBJECT: Great-West Retirement Services Contract Amendment Proposal

The Board is asked to consider an amendment, as described below, to the administrative
services contract with Great-West Retirement Services (GWRS) for the Wisconsin
Deferred Compensation Program (WDC).

Staff recommends that the Board approve a contract amendment that would do the following:

e Spell out in the contract that GWRS may charge participants $15 for a one-time
Automated Clearing House (ACH) direct deposit distribution request. If the Board
does not amend the contract, GWRS may discontinue the one-time ACH service to
participants, as completing the steps necessary to provide it becomes very costly if
only used once per participant.

e Update the performance standard for the WDC Demographic Analysis Requirement
of Exhibit 4 entitled WDC Performance Standards to reflect a change from “Within 75
days of the end of the year” to “Within 120 days of the end of the year.” The 2007
contract compliance audit noted that GWRS did not meet the current report
submission requirement (75 days from the end of the year). GWRS discussed this
with the Department and because of timelines and reporting constraints, GWRS
does not believe it can ever meet this deadline. This proposed contract change
would provide an attainable deadline for submitting the annual WDC performance
standard report.

A draft contract amendment with the proposed changes is attached to this memo for your
consideration. If this recommendation is adopted, staff will finalize the contract amendment
language and GWRS will be asked to sign it prior to the Board Chair signing the contract
amendment. Staff will be available to discuss this recommendation at the November 18, 2008,
Board meeting.

Attachment

Reviewed and approved by Jean Gilding, Deputy Division Administrator Board Mtg Date Item #
DC 11/18/08 6

Sianature Date
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CORRESPONDENCE MEMORANDUM

DATE: November 5, 2008
TO: Wisconsin Deferred Compensation Board
FROM: Shelly Schueller, Director

Wisconsin Deferred Compensation Program

SUBJECT: Investment Errors

This memo is for information purposes and no Board action is required.

An internal records audit by M&I (Marshall and lisley) Bank, the provider of the Wisconsin
Deferred Compensation Program’s (WDC) FDIC (Federal Deposit Insurance Corporation)
option, identified an error in the daily interest rate that was applied to the account of participants
holding a balance in the FDIC Option from April 1, 2008 through September 30, 2008.

M&I Bank discovered that it incorrectly applied the daily interest rate to the WDC FDIC accounts
from April 1, 2008 through September 30, 2008. Interest rates were understated for two
quarters. This resulted in mandatory account corrections, so those WDC participants with
balances in the FDIC option received the correct amount of additional funds in their accounts.

M&I Bank worked with Great-West Retirement Services to correct the accounts by calculating
the interest that should have been credited to the accounts, along with the interest that the
balance in the accounts should have produced from April 1, 2008 through September 30, 2008
forward. The corrected amounts were deposited into the FDIC Option accounts effective
September 30, 2008. This situation affected 3,306 WDC participants, who received their correct
shares of the $303,326.81 in interest that was owed to the FDIC Option. In mid-October, a
letter notifying participants of the error was mailed to all WDC FDIC Option account holders. A
sample of this letter is attached to this memo. In this letter, M&I Bank outlines the interest rate
error and the steps it has since taken to prevent similar mistakes in the future. Department staff
as well as M&l Bank staff will be available at the Board meeting to discuss the contents of this
memo with the Board.

attachments

Reviewed and approved by Jean Gilding, Deputy Division Administrator Board Mtg Date ltem #
DC 11/18/08 6

Signature Date




Wisconsin Deferred
Compensation Program

e 5325 Wall Street, Suite 2755

v Madison, WI 53718

................ (877) 457-WDCP (9327)
www.wdc457.org

DATE

PARTICIPANT NAME
ADDRESS
CITY, STATE ZIP

RE: WDC FDIC Bank Option Daily Interest Rate Error
Dear PARTICIPANT:

An internal review of M&l Bank’s records identified an error in the daily interest rate that
was applied to your Wisconsin Deferred Compensation FDIC Bank Option account
balance from April 1, 2008 — September 30, 2008. From April 1, 2008 through June 30,
2008, the interest rate your account received was 2.181% and you should have
received 3.529%, a difference of 1.348%. From July 1, 2008 through September 30,
2008, the interest rate your account received was 2.845% and you should have
received 3.553%, a difference of 0.708%.

To remedy this error, M&l Bank has worked with the Wisconsin Deferred Compensation
Program’s (WDC) record keeper, Great-West Retirement Services®, to calculate and
apply the correct interest that should have been credited to your account. The corrected
amount has been deposited into your WDC FDIC Bank Option account. This interest will
appear on your WDC quarterly statement for the period ending September 30, 2008,
combined with your regular account earnings for the FDIC Bank Option.

We sincerely apologize for any inconvenience this may have caused you and want to
assure you that we have made every effort to protect against this type of error in the

future. If you have any questions regarding this error or its resolution, please contact
WDC office at 1-877-457-9327, option 2.

Sincerely,

Sue Oelke
Regional Director

The WDC FDIC Bank Option is the only investment product in the WDC that offers FDIC insurance on account balances. All other
WDC investment products offered are not FDIC-insured and could lose their value.

Securities (except the self-directed brokerage option), when offered, are offered through GWFS Equities, Inc., a wholly
owned subsidiary of Great-West Life & Annuity Insurance Company.

Securities available through the self-directed brokerage account are offered by Charles Schwab. Additional information can be
obtained by calling Charles Schwab at (888) 393-7272. Great-West Retirement Services refers to products and services provided by
Great-West Life & Annuity Insurance Company and its subsidiaries and affiliates. M&| Bank and Great-West retirement Services are
separate and unaffiliated. Great-West Retirement Services® is a service mark of Great-West Life & Annuity Insurance Company. All
rights reserved. Not intended for use in New York. Form# 70809 (10/08)



801 W Badger Road
PO Box 7931
2 STATE OF WISCONSIN Madison Wi 53707-7931
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CORRESPONDENCE MEMORANDUM

DATE: October 20, 2008
TO: Wisconsin Deferred Compensation Board
FROM: Shelly Schueller, Director

Wisconsin Deferred Compensation Program
SUBJECT: Fixed Income Request for Proposal
The Investment Committee recommends that the Board consider placing the Fixed Income

Request for Proposal (RFP) on hold for at least six months. Staff concurs with this
recommendation.

Department staff provided the Investment Committee with an update on the status of the Fixed
Income RFP on September 9, 2008. A draft fixed income investment product RFP was
completed last summer. Gail Hanson, deputy executive director of the State of Wisconsin
Investment Board, reviewed the draft and discussed with staff. Ms. Hanson recommended that
the RFP be handled by a consultant, due to limited ETF staff time and expertise with fixed
income investment products. Staff concurred in this recommendation.

Staff had also begun initial discussions with M&l Bank, the current FDIC option provider,
regarding any optional “insured fixed” products that would be viable alternatives to either
another FDIC or money market fund. M&I Bank has not responded with any alternative fund
options for the Board to consider.

Since the RFP was authorized in late 2007, the world economy has been struggling and virtually
all markets have experienced declines in value. In response, Wisconsin Deferred
Compensation Program (WDC) participants have been seeking the relative stability of the
WDC'’s fixed options. Until the economic outlook improves, staff believes it would be imprudent
to remove any of the fixed options from the WDC'’s spectrum of investment options.

Department staff will be available at the meeting to discuss the information in this memo.

Reviewed and approved by Jean Gilding, Deputy Division Administrator Board Mig Date Item #
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CORRESPONDENCE MEMORANDUM

DATE: November 5, 2008
TO: Deferred Compensation Board
FROM: Sharon Walk

Board Liaison

SUBJECT: 2009 Meeting Dates

The following are the 2009 meeting dates for the Deferred Compensation Board. Please
check your schedules to determine if these dates will be convenient for you. You will receive
information on specific times prior to each meeting.

Tuesday March 3, 2009
Tuesday May 19, 2009
Tuesday November 17, 2009

If you have questions, please feel free to contact me at (608) 267-2417.

. o o - Board Mtg Date Item #
Reviewed and approved by Jean Gilding, Deputy Division Administrator

DC 11/18/08 10
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PO Box 7931
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v e t Department of Employee Trust Funds 1-877-533-5020 (toll free)
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CORRESPONDENCE MEMORANDUM

DATE: November 5, 2008
TO: Wisconsin Deferred Compensation Board
FROM: Shelly Schueller, Director

Wisconsin Deferred Compensation Program
SUBJECT: November 2008 Board Meeting Miscellaneous Items
The following items are included with the Board materials for November 18, 2008:

Wisconsin Deferred Compensation Program Information

a) 2008 NAGDCA Award Winner for “The WDC Program: An Alternative to Your 403(b) Plan”
b) Auto Enrollment Option

c) Participant Use of Reality Investing

d) 2008 Joint Retirement Workshops Summary

e) WDC Brochure “The Power of Choice: Adopting the WDC Program”

f)  GWRS June 4, 2008 Letter Outlining Action Plan

g) GWRS Plan Enhancement: Social Security Number Masking

Investment Product Information

h) Milwaukee Journal Sentinel: "M&lI to sell Treasury $1.7 billion in preferred stock" October 28, 2008

i) Schwab: PCRA Report — Second and Third Quarter 2008

j) Calvert: September 12, 2008 “UNIFI Companies Combine Mutual Fund Business of Two Subsidiaries”
Press Release

Reports

k) Selected WDC Quarterly Statistics

[) Quarterly Plan Status — Second and Third Quarter 2008

m) Performance Standards Report - Second and Third Quarter 2008

n) Local Employer Elections through Third Quarter 2008

o) Financial Emergency Withdrawal Report — Second and Third Quarter 2008

Correspondence

p) Participant McElhose email to the Department and response

g) Participant Van Hoesen letter to GWRS and GWRS response
r) Participant Hoffman email to the WDC and response

s) Participant Bastianelli email to the Department and response

Miscellaneous
t) NAGDCA 2008 Issue Brochure “Are You Ready to Retire?”
u) NAGDCA 2008 Issue Brochure “Limits and Coordination of Retirement Savings Plans”

Media Articles
v) Bloomberg.com November 5, 2008: “Libor’s Biggest Drop Fails to Match Fed, Spur Loans”
w) Ignites May 13, 2008: “Janus Timing Victims Finally Getting Their Checks”



State of Wisconsin Deferred Compensation Program Performance Standards Report 3rd Quarter 2008

Participant Services

Contract Provision

Requirement

Number Processed

Standard

% Met Standard

Enrollment Applications

Process enroliment applications

760

Processed within 5 days; established within 31
days or later, if requested.

100%

Increase/Decrease Deferrals

Process deferral increases/decreases

1,692

Processed within 5 days; established within 31
days or later, if requested.

100%

Allocation Changes

Process allocation changes

1,212

Processed within 5 days; effective next pay or
later, if requested.

100%

Transfers between funds

Process transfer requests

1,521

Processed same day if received in good order
prior to 3:00 PM Central Time; otherwise, next
business day

100%

Lump Sum Distributions

Process lump sum distribution requests

249

Processed same day if received in good order
prior to 3:00 PM Central Time; otherwise, next
business day

100%

Installment Payment Options

Process installment payment (PPAY) requests

1,769

Processed same day if received in good order
prior to 3:00 PM Central Time; otherwise, next
business day. Payments on the 29th, 30th or
31st of the month not allowed.

100%

Complaints Error Resolution

Resolve complaints forwarded by participants

Respond to participants within time frame
agreed upon with Great-West

100%

Page 1




State of Wisconsin Deferred Compensation Program Performance Standards Report 3rd Quarter 2008

Participant Services

Contract Provision

Requirement

Number Processed

Standard

% Met Standard

Section C, Part 1.1 & 1.]Local office

Field customer services will be provided in Wisconsin to
participating employees and employers (to answer
questions, provide additional information and services,

Every work day of the year.

0,
etc.) N/A 100%
Section C, Part 3.0 Targeted Presentations Conduct informational presentations targeted at various Format to be approved by the Department and
groups of employees (new, close to retirement, lower Great-West.
income or gender, etc.) N/A Std Met
Section C, Part 3.0 Employer Presentations Offer every participating employer an informational At least annually for each employer
presentation. N/A Std Met
Section C, Part 3.0 Employee Presentations Offer every participating employee an informational At least annually.
presentation. N/A Std Met
Section C, Part 4.2 Eligible employer contact Every eligible local government employer will be At least annually.
contacted regarding the WDC. N/A Std Met
Section C, Part 4.2 Eligible employee contact All eligible state and local government employees will be Annually with an agreed upon payroll stuffer.
notified of their eligibility to participate in the WDC.
N/A Std Met
Section C, Part 5.3 Financial emergency hardships |Financial emergency hardship application review and Application and recommendation submitted to
processing. the Department within 5 working days from
N/A receipt of properly completed application and Std Met
required documentation; distributions within
10 working days of receipt of notification of
approval.
Section C, Part 8.0 Contacting eligible employers |Contact each eligible employer not participating in the At least annually.
not participating WDC and offer an informational presentation.
N/A Std Met

Page 2




State of Wisconsin Deferred Compensation Program Performance Standards Report 3rd Quarter 2008

Administrative Services

Contract Provision

Requirement

Number Processed

Standard

% Met Standard

Section B, Part 2.8 Audit expenses

Great-West to remit up to $15,000 annually toward the
cost of the annual audit of WDC's financial condition by

Payment of up to $15,000 to the Plan
Administrative Account within 90 days from

Time. Access to the Web site may be limited
or unavailable during periods of peak demand,
market volatility, systems upgrades,
maintenance or for other reasons

Page 3

the independent Certified Public Accounting firm N/A the end of the calendar year. Std Met
selected, monitored and retained by the WDC.
Section B, Part 2.9 Open records for Audits Open all books, records, ledgers and journals relating to Within 30 days of receipt of request.
the WDC for inspection and audit.
N/A Std Met
Section B, Part 2.11 Participant Fees Participant fees will be assessed monthly and deposited Deposited on the date assessed or next
into the WDC's Plan Administrative Account maintained business day thereatfter.
by Great-West. N/A Std Met
Section B, Part 2.12 Payments from Administrative |Payments from the WDC's Plan Administrative Account Within 15 days after the end of the quarter
Account maintained by Great-West to reimburse Department from receipt of request unless insufficient
expenses will be made on a quarterly basis. N/A funds available. Std Met
Section C, Part 6.1 Web site availability Web site available Web site availability 24 hours a day, except for
routine maintenance of the system, which
when necessary generally takes place on
Sunday between the hours of 12:01 a.m.
N/A Mountain Time and 12:01 p.m. Mountain Std Met




State of Wisconsin Deferred Compensation Program Performance Standards Report 3rd Quarter 2008

Reporting

Contract Provision

Requirement

Number Processed

Standard

% Met Standard

Section B, Part 2.10

Annual Report

Annual report itemizing local office actual administrative
costs incurred by Great-West.

Within 120 days from the end of the calendar
year.

the end of the year.

N/A Std Met
Section C, Part 7.6 Consolidated quarterly Consolidated quarterly participant statements, including Within 20 business days from the end of each
participant statements personal rate of return. quarter, or within ten (10) business days after
N/A receipt of information in good order from third Std Met
party sources, (including the newsletter)
whichever is later.
Section C, Part 7.7 Investment returns Investment return of the quarterly investment Within 20 business days from the end of each
performance of products and participant newsletter. quarter, or within ten (10) business days after
N/A receipt of information in good order from third Std Met
party sources, (including the newsletter)
whichever is later.
Section C, Part 10.1 Plan Status Report Plan Status Report as contained in Exhibit 5 Quarterly within 45 days of the end of the
N/A Std Met
quarter.
Section C, Part 10.2 Performance Standards Report |Performance Standards Report in a mutually agreeable Quarterly within 45 days of the end of the
format as contained in Exhibit 5: WDC Report Details. uarter.
P N/A a Std Met
Section C, Part 10.10 |Demographic Analysis WDC Demographic Analysis Now a part of the Annual Plan Report, so due
N/A date is 120 days from end of the calendar Std Met
year.
Section C, Part 12.5 Basic Fund Performance Basic Fund Performance Reports Within 60 days of the end of each quarter.
N/A Three quarters will receive a Basic Fund Std Met
Performance.
Section C, Part 12.8  |Annual Fund Performance Annual Expanded Fund Performance Report Draft within 75 days of the end of the year with
Report N/A the final version delivered within 90 days after Std Met

Page 4




State of Wisconsin Deferred Compensation Program Performance Standards Report 3rd Quarter 2008

Interactive Services

Contract Provision Requirement Number Processed Standard % Met Standard
Section C, Part 10.8  |Web site statistics Web site statistics: information to be included in each Quarterly within 45 days of the end of the
report located in Exhibit 5: WDC Report Details. quarter.
N/A Std Met
Section C, Part 10.9 IVR statistics IVR statistics: information to be included in each report Quarterly within 45 days of the end of the
located in Exhibit 5: WDC Report Details quarter.
N/A Std Met
Telephones CSR and IVR Systems Client Service Representatives and Automated Voice N/A All telephone calls to the Wisconsin and Home
Response System Office Client Service Representatives and the

automated voice response system combined
will be answered within ninety (90) seconds on| Std Met; 92% of calls
average at least ninety percent (90%) of the answered inside 90
time on an on-going average annual calendar | seconds, 0% of calls
year basis. On average for the calendar year, | received busy signal,
there will be less than one percent (1%) of and 2.67% calls
calls that receive a busy signal, and the abandoned.
abandoned call rate will average less than five
percent (5%) for the calendar year.

Page 5



Wisconsin Deferred Compensation Program
Report of Financial Emergency Hardship Withdrawals — Ch. ETF 70.10 (6)
Deferred Compensation Board Meeting
November 18, 2008

. Second Request : The participant requested an emergency withdrawal because the  : Approved
- April 18, 2008 - household is experiencing financial difficulties as a result of the - April 22, 2008
: . participant being off work for medical reasons. In addition, the :
: participant was recently notified that he was overpaid by the
* Income Continuation Insurance program and must repay the State
- of Wisconsin. Approved as this situation was unplanned,
- April 25, 2008 . The participant requested an emergency withdrawal because the . Approved
: . participant has been off work since October 2007 for medical . April 29, 2008
: reasons. As of March 2008, he has exhausted all benefits and must :
. pay the COBRA copayment to maintain the benefit. Because he is
. not working, the household is behind on financial expenses.
© Approved as this situation was unplanned, unanticipated and
- April 25, 2008 : The participant requested an emergency withdrawal to make - Approved '
: : mortgage payments on her primary residence. The household is © April 29, 2008
- experiencing financial difficulties and is behind on multiple bills. The :
. house is in foreclosure. Approved the emergency release of funds
‘oo asthissituation is beyond the participants control.
- April 25, 2008 - The participant requested an emergency withdrawal for loss of - Approved
: - income. The participant’s spouse’s position was terminated in - April 29, 2008
- November 2006 and has not found new employment. She has :
- secured an additional part-time position, but the household is
: experiencing financial difficulties and is behind on multiple bills.
- Approved the emergency release as this situation is unplanned,
May 2, 2008 : The participant requested an emergency withdrawal because the  : Approved
: . participant has been on a medical leave of absence since mid- : May 7, 2008
- December 2007, resulting in lost income. In addition, she has :
© incurred additional medical expenses that are not covered by :
- insurance. Approved as this situation was unplanned, unanticipated :
___________________________ - and unbudgetable per the IRS code requirement. ]
- May 2, 2008 - The participant requested an emergency withdrawal to cover her  : Approved :
: - portion of a condo-association assessed repair fee. The condo roof : May 7, 2008
. was damaged by snow during the winter of 2007-08 and each :
: condo. Owner must pay a share of the repairs. The participant has
: demonstrated that she has no other funds with which to pay her
- portion. Approved the emergency release of funds as this situation
: May 12, 2008 : The participant requested an emergency withdrawal to make : Approved
: © mortgage payments on her primary residence, which is in © May 14, 2008
: foreclosure. The household is experiencing financial difficulties and :
© is behind on multiple bills. Approved the emergency release of
- funds as this situation is beyond the participant’s control.

May 15, 2008 : The participant requested an emergency withdrawal for medical : Approved
- Additional Request : expenses that are not covered by insurance. Approved as this : May 20, 2008 and
: May 21, 2008 © situation was unplanned, unanticipated and unbudgetable per the : May 27, 2008



WDC Hardship Report
November 18, 2008 Board Meeting
Page 2

* May 21, 2008

- The participant requested an emergency withdrawal to pay for roof
: and chimney repairs beyond what her homeowner’s insurance

: policy covers. The participant’s house was damaged by snow and

: ice damming during the winter of 2007/08 and subsequent mold

- growth. Although a portion of the repairs are covered by insurance,
: the balance is not. Insurance is covering the damaged due to

- weather conditions. Approved the emergency release as this :
- situation is unplanned, unanticipated and unbudgetable per the IRS :

> May 28, 2008

: The participant requested an emergency withdrawal for loss of

: income. The participant’s spouse was terminated from her position
- in December of 2007 and is still seeking employment.

: Consequently, the household is experiencing financial difficulties

- including falling behind on mortgage payments. However, the

: information supplied indicates that the spouse has an existing IRA
: with a balance sufficient to cover their withdrawal request. Denied
: as per the IRS code requirement, all other assets must be
iiiieiio....._...._exhausted prior to a s. 457 plan hardship withdrawal. i ¢
. The participant requested an emergency withdrawal to make

: mortgage payments on her primary residence. The single parent
. household is experiencing financial difficulties and is behind on :
: multiple bills. The house is in foreclosure. Approved the emergency :

" May 28, 2008

- February 18, 2008
: Second request

: March 5, 2008

: Third request

: June 9, 2008

: Fourth request

: June 23, 2008

: Fifth request

: July 23, 2008

. Sixth request

: September 12, 2008

© The participant requested an emergency withdrawal to make

: mortgage payments on her primary residence. The participant

: recently went through a divorce, creating financial difficulties and as
: aresult, the house is in foreclosure. The house is for sale, but has

: had no offers to date. Approved the emergency release of funds as
: this situation is beyond the participant’s control. The participant

. later submitted additional documentation regarding the household’s
- loss of income, resulting in a second and third approved withdrawal
- applications because the situation was unplanned, unforeseen and
" unbudgetable per the IRS code requirement. The fourth request

© was denied, as the participant did not provide sufficient

. documentation from her mortgage company stating that the house

© was in foreclosure. She only provided a copy of a Web page from

: the mortgage holder stating her payments were 2 months late. The

: The participant requested an emergency withdrawal to make
 mortgage payments on his primary residence to stop foreclosure

. proceedings. The household is experiencing financial difficulties

: and is behind on multiple bills. Approved the emergency release of
oo ... tunds as this situation is beyond the participant'scontrol. ' |
* The participant requested an emergency withdrawal for loss of

: income. The participant’'s spouse was terminated from her position
: in June of 2007 due partially to a discovery of unauthorized

- medications in her vehicle. The household has hired an attorney

- and because of the loss of income, is experiencing financial :
- difficulties. Approved the emergency release of funds to cover legal :
. expenses as these expenses are unbudgetable per the IRS code

- Approved
- June 2, 2008

. Denied
: June 2, 2008

. Approved
: May 27, 2008

* Approved
: May 27, 2008

. Approved
: June 9, 2008

: Approved

. February 18, 2008
: Second Request
: Approved

: March 10, 2008
i Third Request

. Approved

- June 11, 2008

. Fourth Request
. Denied

: June 26, 2008

. Fifth Request

. Approved

 July 28, 2008



WDC Hardship Report

November 18, 2008 Board Meeting
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- foreclosure notice from her lending institution. The sixth request

© was approved as the participant documented her dental expenses
. and the fact that she is unable to obtain dental insurance through
: her employer.

: The participant requested an emergency withdrawal to pay for
- dental expenses not covered by insurance (a failed bridge) and rent :
- on her primary residence. She is two months behind and has

. received an eviction notice. In her second request, the participant

- June 16, 2008
: Second request
> June 23, 2008

: documented her loss of income resulting from a surgery occurring
: at a point in time during which she has no vacation or sick leave

- available to use. She must have medical approval to return to work. :
- Approved the emergency release of funds for both requests, as this :

. participant’s situation is unplanned, unanticipated and

: June 16, 2008

- is experiencing financial difficulties because the case has gone on
: to an appeal court. Approved the emergency release of funds, as

: this situation is unplanned, unanticipated and unbudgetable per the

: The participant requested an emergency withdrawal to make
 mortgage payments on his primary residence. The participant’s

* June 16, 2008

. spouse has been off work recuperating from surgery and the
- household is experiencing financial difficulties. They are behind on

* multiple bills. The house is in foreclosure. Approved the emergency

. release of funds, as this situation is unplanned, unanticipated and

: The participant requested an emergency withdrawal to pay for
: medical expenses not covered by her insurance. The participant is

“July 1, 2008

: being treated for severe neck, back and shoulder pain. Her
: physician has recommended breast reduction surgery and the

© insurance company has denied the claim. Approved the emergency

. release of funds, as this situation is unplanned, unanticipated and

. The participant requested an emergency withdrawal to pay for

family medical and dental expenses that have been determined to
. be their obligation (e.g., not covered by his insurance). Approved
. the emergency release of funds, as this situation is unplanned,

mortgage current and stop the foreclosure of her primary residence.
- Approved the emergency release of funds, as this situation is

: unplanned, unanticipated and unbudgetable per the IRS code

: requirement.

. The participant’s home was badly damaged by floods in June of

2008 and her homeowner’s insurance company has informed her
: that water damage is not covered. She has a small grant from
: FEMA, but it will also not pay for the repairs. She requested an

. The participant requested an emergency withdrawal to pay for
: unanticipated legal expenses arising from the need to defend the
- participant in a civil case. The household has hired an attorney and :

: The participant requested an emergency withdrawal to bring her

: Approved :
© September 15, 2008 :

: Approved

June 17, 2008

© Approved second
© request
: June 26, 2008

- Approved
: June 18, 2008

: Approved
© June 18, 2008

: Approved
- July 7, 2008

. Approved
July 7, 2008

___________________________

. Approved
: July 7, 2008

- Approved
- July 8, 2008
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© emergency release of funds, as this situation is unplanned,
oeeoo....__._______:unanticipated and unbudgetable per the IRS code requirement. |
*July 1, 2008 . The participant’s home was badly damaged by mudslides resulting : Approved
: - from the floods of June 2008, and the house is no longer staff to : July 14, 2008

- live in. They have a grant from FEMA, but it will not cover the :

" repairs. The participant requested an emergency withdrawal to help -

. pay for repairs to her home. Approved the emergency release of :

: funds, as this situation is unplanned, unanticipated and
* July 14, 2008 * The participant requested an emergency withdrawal to make * Approved
: * mortgage payments on her primary residence. The household is © July 17, 2008

. experiencing financial difficulties and is behind on multiple bills. The :

- house is in foreclosure. Approved the emergency release of funds

* as this situation is unplanned, unanticipated and unbudgetable per
- July 16, 2008 . The participant’s home was badly damaged by the flooding in their : Approved
: . area during August 2007, and the basement needs significant - July 22, 2008

: repair. The participant received a grant from FEMA, but it will not

: cover the repairs and their homeowners insurance will not cover the :

: repairs from a flood. The participant requested an emergency :

: withdrawal to help pay for repairs to his home. Approved the

: emergency release of funds, as this situation is unplanned,
July 23, 2008 The participant requested an emergency withdrawal to make the Approved :
: . payment on her mortgage current and stop the foreclosure of her @ July 28, 2008

. primary residence. Approved the emergency release of funds, as

: this situation is unplanned, unanticipated and unbudgetable per the :
- July 23, 2008 © The participant requested an emergency withdrawal for loss of . Denied :
: Second request © income. The participant’s disabled son’s Social Security (SS) : July 28, 2008
- July 31, 2008 : payments were decreased. She has appealed this decision. Asa  : Second request
: : result of the decreased payments from SS, the household is . approved

- experiencing financial difficulties including falling behind on : August 4, 2008

© mortgage payments. However, she is not yet in default on her :

. mortgage. The information supplied indicates that they will be

- awarded the SS payments. Denied for insufficient documentation

- (no foreclosure notice) and because the documentation indicates

: the previously lost income will be paid to them. On July 31, 2008,

© the participant was able to provide a foreclosure notice and the
- July 23, 2008 - The participant requested an emergency withdrawal because she  : Approved
: Second request : has incurred medically-necessary dental expenses that are not : July 28, 2008
: August 14, 2008 : covered by insurance. Her second request was for funeral expenes; : Second request
: - her spouse passed away on July 23, 2008. Approved both requests : Approved

: as the participant’s situation was unplanned, unanticipated and : August 18, 2008
o__________________)unbudgetable perthe IRS code requirement.
- July 31, 2008 * The participant requested an emergency withdrawal to make - Approved :
: . payments on his ex-spouse’s credit card debt so that he can then  : August 4, 2008

: obtain a loan for his primary residence. Because the credit card :
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. The participant requested an emergency withdrawal for loss of
- income; the participant’s wife has been off work since February

~ August 4, 2008

. Approved
© August 6, 2008

: 2008 for medical reasons. Her worker's compensation claim has

: been challenged by her employer. Because the spouse is not

- working, the household is behind on financial expenses, including

: medical expenses beyond what is covered by insurance. Approved
- as this situation was unplanned, unanticipated and unbudgetable

. Approved
“ August 11, 2008

. The participant requested an emergency withdrawal to make

 mortgage payments on his primary residence. The household is
- experiencing financial difficulties and is behind on multiple bills. The :
: house is in foreclosure. Approved the emergency release of funds

. The participant requested an emergency withdrawal to make

: mortgage payments on her primary residence. The household is
: experiencing financial difficulties and is behind on multiple bills. The :
. house is in foreclosure. Approved the emergency release of funds
: as this situation is beyond the participant’s control.

. Approved

. The participant requested an emergency withdrawal to make

: mortgage payments on her primary residence. The household is
: experiencing financial difficulties and is behind on multiple bills. The :
- house is in foreclosure. Approved the emergency release of funds

. Approved
 August 11, 2008

: August 11, 2008

. Approved
: August 11, 2008

: The participant requested an emergency withdrawal to make

 mortgage payments on her primary residence. The household is
- experiencing financial difficulties and is behind on multiple bills. The :
. house is in foreclosure. Approved the emergency release of funds

- August 8, 2008

- Approved
. August 12, 2008

- The participant requested an emergency withdrawal to make rent
. payments on a primary residence. The participant’s spouse’s

position was terminated in April 2008 and has not found new

: employment. He has secured an additional part-time position, but

: the household is experiencing financial difficulties and is behind on

- multiple bills. Approved the emergency release as this situation is

- unplanned, unanticipated and unbudgetable per the IRS code
o ____..__.iTequirement. ;
' - Approved :
~ August 12, 2008

- August 8, 2008

: The participant requested an emergency withdrawal to pay for his
- share of the funeral expenses for his father. Approved the

- emergency release as this situation is unplanned, unanticipated

- August 11, 2008

- Approved
: August 13, 2008

The participant requested an emergency withdrawal to pay rent on
. her primary residence because she is facing eviction. The

household is experiencing financial difficulties because the fiancée

: moved out and left her with all the bills, including rent. Approved the
. emergency release of funds as this situation is unplanned,

: unanticipated and unbudgetable per the IRS code requirement.



WDC Hardship Report
November 18, 2008 Board Meeting
Page 6

 August 13, 2008
: Second request
: August 20, 2008

: The participant requested an emergency withdrawal to pay rent on
* his primary residence, as he has received an eviction notice.
 Approved the emergency release of funds as this situation is

. Approved
© August 18, 2008
: Second request

: unplanned, unanticipated and unbudgetable per the IRS code  Approved
eiiiie.___.____.tequirement. . August25 2008 |
" August 19, 2008 © The participant requested an emergency withdrawal to pay for his  : Approved

. The participant requested an emergency withdrawal for loss of

: income. The participant was injured in a car accident in July 2008
: and has been unable to return to work, creating financial difficulties :
. for the household. His leave time runs out in August and the

- household is behind on bills. Approved the emergency release as
© this situation is unplanned, unanticipated and unbudgetable per the :

- August 19, 2008

. The participant requested an emergency withdrawal to make
: mortgage payments on her primary residence, which is in :
: foreclosure. The household is experiencing financial difficulties and :
: is behind on multiple bills. Approved the emergency release as this :
: situation is unplanned, unanticipated and unbudgetable per the IRS :

. August 20, 2008

: August 20, 2008

: August 20, 2008

. The participant requested an emergency withdrawal to pay rent on
- her primary residence, as she has received an eviction notice to

- pay or vacate in 5 days. Approved the emergency release of funds
© as this situation is unplanned, unanticipated and unbudgetable per

: share of the medical expenses for his son. Insurance is paying for
: most of the hearing aid cost, but the participant also has a share

- that must be paid in order for his son to receive the hearing aids.

- Approved the emergency release as this situation is unplanned,

. The participant requested an emergency withdrawal to make
: mortgage payments on his primary residence, which is in :
: foreclosure. The household is experiencing financial difficulties and :
© is behind on multiple bills. Approved the emergency release as this
. situation is unplanned, unanticipated and unbudgetable per the IRS :
iiiii........._-coderequirement.
The participant requested an emergency withdrawal to pay for

: unanticipated legal expenses arising from alleged mistreatment of
- the participant’s child by the live-in boyfriend of the mother. The
household has hired an attorney to represent them and is s.

. Approved the emergency release of funds, as this situation is

- unplanned, unanticipated and unbudgetable per the IRS code

- requirement.Approved the emergency release as this situation is

- unplanned, unanticipated and unbudgetable per the IRS code

© August 21, 2008

. Approved
~ August 21, 2008

. Approved
- August 21, 2008

. Approved
. August 25, 2008

. Approved
© August 25, 2008

- Approved
: August 25, 2008

- requirement.

The participant requested an emergency withdrawal to make

: mortgage payments on her primary residence. The household is

- experiencing financial difficulties and is behind on multiple bills. The
- house is in foreclosure. Approved the emergency release of funds

: as this situation is beyond the participant’s control.

- Approved

: September 3, 2008

- 2" Request :
- Approved :
: September 11, 2008 :

- August 27, 2008
: Second Request
: September 11, 2008
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: The participant requested an emergency withdrawal for loss of

* income. The participant had surgery and will be on an unpaid leave
. of absence and has no other resources to cover household bills.

© Approved the emergency release as this situation is unplanned,

" unanticipated and unbudgetable per the IRS code requirement.

. Approved
© September 8, 2008

: September 10, 2008

. September 10, 2008

. September 10, 2008

- September 17, 2008

. The participant requested an emergency withdrawal to pay rent on
: her primary residence, as she has received an eviction notice to

* pay or vacate in 5 days. Approved the emergency release of funds
: as this situation is unplanned, unanticipated and unbudgetable per

. Approved :
: September 11, 2008 :

: Approved :
: September 11, 2008 :
. Denied

. September 11, 2008 :

: Approved :
. September 11, 2008 :

. Approved :
: September 11, 2008 :

- Approved :
: September 11, 2008 :

. Approved :
: September 22, 2008 :

. The participant’s home was badly damaged by the flooding in their
: area during June 2008 and needs significant repair. The participant
- received a small grant from FEMA, but it will not cover the repairs

- and their homeowners insurance will not cover the repairs from a

. flood. The participant requested an emergency withdrawal to help

: pay for repairs to his home. Approved the emergency release of

- funds, as this situation is unplanned, unanticipated and
eiiioo......_..._.Unbudgetable per the IRS code requirement.
: The participant requested an emergency withdrawal for loss of
- income and the household is experiencing financial difficulties

© including falling behind on a mortgage and credit card bills, and
: back taxes for a business she co-owns. Denied for insufficient

. The participant requested an emergency withdrawal because his
. ex-spouse is taking him back to court regarding custody of their

- dependent. The participant has no other resources to pay his :
: attorney. Approved the emergency release of funds as this situation :
: is unplanned, unanticipated and unbudgetable per the IRS code
: The participant previously (March 2008) requested and was : :
. granted an emergency withdrawal to make mortgage payments on
. his primary residence. Although the release was applied to the
 mortgage, the participant has continued to struggle to make his

: mortgage payments and the house is again in foreclosure.

: Approved the emergency release of funds as this situation is

- The participant requested an emergency withdrawal to make
mortgage payments on her primary residence. The household is :
- experiencing financial difficulties and is behind on multiple bills. The :
" house is in foreclosure. Approved the emergency release of funds  :
: as this situation is beyond the participant’s control. - ;
- The participant's home was badly damaged by the flooding in their - :
: area during June 2008 and needs significant repair. The

. participant’s insurance and FEMA have denied her claims for

- repairs from the flood. Approved the emergency release of funds,

: as this situation is unplanned, unanticipated and unbudgetable per
- the IRS code requirement.

: The participant requested an emergency withdrawal to make
: mortgage payments on his primary residence. The household is

: Approved :
: September 23, 2008 :
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: house is in foreclosure. Approved the emergency release of funds
. as this situation is beyond the participant’s control.

: The participant requested an emergency withdrawal to cover lost

: income. The participant is on a medical leave of absence from Oct.
: 11 through at least the end of December and has no other income :
: sources. Approved the emergency release of funds as this situation :
. is beyond the participant’s control. :

: Approved :
: September 23, 2008 :

: September 24, 2008

: The participant requested an emergency withdrawal to cover lost

: income. The participant is was terminated from her position due to
: complications from a medical condition, which has continued and

© prevented her from pursuing a new job. Approved the emergency
: release of funds, as this situation is unplanned, unanticipated and
: unbudgetable per the IRS code requirement.

. September 24, 2008

. The participant requested an emergency withdrawal to make
 mortgage payments on her primary residence. The household is
: experiencing financial difficulties as a result of the June 2008

. flooding in WI and is behind on multiple bills. The house is in

: foreclosure. Approved the emergency release of funds as this

. Approved
: September 30, 2008

. Approved
: September 30, 2008

. The participant requested an emergency withdrawal for loss of

- income. The participant’s spouse left the household and is not

: contributing to expenses. Before leaving, the spouse also ran up
: several large credit card bills and consequently, the household is
. experiencing financial difficulties and is behind on multiple bills.

- Approved the emergency release as this situation is unplanned,

. October 6, 2008

- The participant requested an emergency withdrawal for loss of

: income. The participant was hospitalized for an emergency

- appendectomy and was off work for three weeks. Consequently
: she is experiencing financial difficulties and is behind on multiple
- bills. Approved the emergency release as this situation is

- unplanned, unanticipated and unbudgetable per the IRS code

- October 9, 2008

. The participant requested an emergency withdrawal to pay for
. dental expenses for her mother, which were not covered by

- insurance. Approved the emergency release as this situation is
: unplanned, unanticipated and unbudgetable per the IRS code

: The participant requested an emergency withdrawal for loss of

: income. The participant’s spouse became ill in early 2007, which
: resulted in lost income to the household. Consequently, the

: household is experiencing financial difficulties and is behind on

: multiple bills. Approved the emergency release as this situation is
- unplanned, unanticipated and unbudgetable per the IRS code

- October 9, 2008

: The participant requested an emergency withdrawal to make rent
: payments on a primary residence. The household is experiencing
. financial difficulties and is behind on multiple bills. Approved the
: emergency release as this situation is unplanned, unanticipated

: Approved
. October 6, 2008

. Approved
- October 8, 2008

. Approved
- October 13, 2008

. Approved
. October 13, 2008

. Approved
: October 13, 2008
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: The participant requested an emergency withdrawal to make
 mortgage payments on her primary residence. The household is
: experiencing financial difficulties and is behind on multiple bills. The :
: house is in foreclosure. Approved the emergency release of funds
eeeemeeeoeneoneneannnn. .S this situation is beyond the participant's control.
. The participant requested an emergency withdrawal because she is
: on an unpaid leave of absence and has experienced a loss of

: income. Because she is not working, the household is behind on

- financial expenses. Approved as this situation was unplanned,

: October 22, 2008

. October 22, 2008

. The participant requested an emergency withdrawal to make

 mortgage payments on his primary residence. The household is

. experiencing financial difficulties and is behind on multiple bills

" because the participant’s spouse has been unable to work for the

. past year. The house is in foreclosure. Approved the emergency

. The participant requested an emergency withdrawal to pay for

. dental expenses not covered by insurance. The participant is

: behind on multiple bills and has no other resources to pay for the

. dental work. Approved the emergency release of funds as this
e.___.________.__.Situationis beyond the participantscontrol.
: The participant requested an emergency withdrawal to pay for her
: named beneficiary’s legal defense against several criminal charges. :
: The beneficiary and the participant have no other resources to pay
- his attorney. Approved the emergency release of funds as this :
: situation is unplanned, unanticipated and unbudgetable per the IRS :

: Approved
: October 17, 2008

. Approved
. October 17, 2008

. Approved
: October 15, 2008

. Approved
: October 17, 2008

. Approved

October 17, 2008
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