MEMORANDUM

Date: August 7, 2013
TO: Town Commission
FROM: Dave Bullock, Town Manager

SUBJECT: Resolution 2013-25, Authorization for Agreement Providing for Establishment of
a Defined Contribution Plan through ICMA-RC for the General Employees

The Town Commission provided direction, and has taken steps necessary to freeze the General
Employees’ Retirement System defined benefit plan effective September 30, 2013.

Over the past several months, the Town Commission agreed to enable participation in a 401(a)
Defined Contribution Plan for the Town's current and future general employees effective
October 1, 2013.

Resolution 2013-25 provides authority to the Town Manager to execute an Adoption
Agreement with the International City Management Association-Retirement Corporation
for participation of eligible employees and to establish the parameters of the Plan.

Staff has prepared Resolution 2013-24 for consideration by the Town Commission at
the August 14, 2013, Special Meeting.

Please don't hesitate to contact me if you have any questions.



RESOLUTION 2013-25

A RESOLUTION OF THE TOWN COMMISSION OF THE TOWN OF
LONGBOAT KEY, FLORIDA, RELATING TO THE ADOPTION OF A
DEFINED CONTRIBUTION RETIREMENT PLAN FOR TOWN
GENERAL EMPLOYEES; PROVIDING FOR THE SELECTION OF
ICMA RETIREMENT CORPORATION AS PLAN ADMINISTRATOR;
ADOPTING THE ICMA 401 GOVERNMENTAL MONEY PURCHASE
PLAN & TRUST; PROVIDING FOR EXECUTION OF TRUST
AGREEMENT AND Al OTHER NECESSARY DOCUMENTS
INCIDENTAL TO ADMINISTRATION OF THE DEFINED
CONTRIBUTION PLAN; PROVIDING FOR ACKNOWLEDGEMENT
REGARDING PLAN ASSETS; PROVIDING FOR ADMINISTRATION
OF THE PLAN; PROVIDING FOR SEVERABILITY; PROVIDING
FOR FULL FORCE AND EFFECTIVENESS; PROVIDING FOR
REPEAL OF CONFLICTING RESOLUTIONS; PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Longboat Key Town Commission has determined that it is
advisable and appropriate to create a Defined Contribution Retirement Plan for the
Town's General Employees; and

WHEREAS, the Town Commission of the Town of Longboat Key, Florida is
authorized by law to adopt and desires to adopt a money purchase plan pursuant to the
provisions of Section 401(a) of the Internal Revenue Code of 1986, as amended, for its
employees; and

WHEREAS, the Town desires that its money purchase plan be administered by
ICMA Retirement Corporation, with administrative support and coordination to be
provided by the Town of Longboat Key, and the funds held under such plan be invested
in the ICMA RC 401 Governmental Money Purchase Plan and Trust, a trust established
for the investment of funds held under the Town of Longboat Key Defined Contribution
Retirement Plan.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COMMISSION OF
LONGBOAT KEY, FLORIDA, THAT:

SECTION 1. Adoption of Plan.

The Town hereby establishes the Town of Longboat Key General Employee
Defined Contribution Retirement Plan (the "Plan") in the form of the ICMA-RC
Governmental Money Purchase Plan & Trust, pursuant to the specific provisions of the
Adoption Agreement attached hereto as Exhibit "A".

(A) The Plan shall be maintained for the exclusive benefit of eligible Town
general employees and their beneficiaries.

(B)  The Plan shall be administered by the ICMA Retirement Corporation.

(C) The Town of Longboat Key Human Resources Manager and Finance
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Director are hereby designated to provide administrative support and coordination for the
Plan, as requested by the Plan Administrator and Plan Coordinator.

(D)  The Town Commission hereby authorizes the Town Manager to serve as a
trustee under the Plan and execute all necessary agreements with the ICMA Retirement
Corporation incidental to the administration of the Plan, including but not limited to
execution of the Declaration of Vantage Trust, and to invest funds held under the Plan in
the Vantage Trust.

SECTION 2. Plan Coordinator.

The Town Human Resources Manager and Town Clerk shall serve as
coordinators for the Plan; shall receive reports, notices, etc. from the administrator of the
Trust; shall cast, on behalf of the Town, any required votes under the Trust and may
delegate any administrative duties relating to the Plan to appropriate personnel.

SECTION 3. If any section, sentence, clause or phrase of this resolution shall be
held to be invalid or unconstitutional by a court of competent jurisdiction, such invalidity or
unconstitutionality shall not affect the validity or constitutionality of any other section,
sentence, clause or phrase of this resolution.

SECTION 4. This Resolution shall remain in full force and effect until
supplemented, amended, repealed or otherwise altered. The Town reserves the right to
terminate the Plan at any time.

SECTION 5. This Resolution hereby repeals all resolutions in conflict herewith.

SECTION 6. This Resolution shall become effective immediately upon its
adoption.

PASSED at a meeting of the Town Commission of the Town of Longboat Key,
Florida, on the day of , 2013.

James L. Brown, Mayor

ATTEST:

Trish Granger, Town Clerk

Attachment: Exhibit "A" - Adoption Agreement
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401 Governmental Money Purchase
Plan & Trust Basic Document
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ICMA RETIREMENT CORPORATION

GOVERNMENTAL MONEY PURCHASE PLAN & TRUST
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ICMA RETIREMENT CORPORATION,
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST

PURPOSE

The Employer hereby adopts thiz Plan and Trust to provide funds for its Employees’ retirement, and to
provide funds for their Benchiciaries in the event of death. The hemefies proided in chis Plan shall be paid
from the Truss. The Plan and the Trust forming a part heseof see sdopicd amd shall be maintained for the
exclusive benefit of eligible Employoes and their Beneficiasies. Except 15 prowided in Secions 4.12 and
14.03, no part of the corpus or income of the Trust shall revert to the Employer or be ssed for or divered 1o
purposss other than the exclusive benehi of Panicipant and their Beneficiaies.

DEFINITIONS

201 Account. A scparsie record which shall be established and muinmired wnder the Trust for each
Participant, and which shall include all Parsicipant subaccounts created pursusnt o Anicke IV, plus
any Farvicipant Loan Account creaied pursvant o Section 13.03, Esch subsccount crested pursiant
1o Asticle 1V shall include any camings of the Trast snd sdjustments for withdrewals, and reslized and
unrealined pains and losses allocabls thereto. The term “Account” may also refer to any of such separate
subaccounts.

242 Accounting Date, Each day thae the New York Siock Exchanpe is open for tading, and such other
dates 25 may be determined by the Plan Adminismasor, 1s provided in Section .08 for valuing the

Trust's assets.

2.03 Adoption Agreement. The separaic sgreement exeruted by the Employer throsgh which the
Employer adopts the Plan and clecis smong the vasivus altermatives provided thersonder, and which
upon exzcution, becomes zn integral pary of the Plan.

2.04 Bencficiary. The person or persons lincluding 2 truse) designaied by the Participant who shall
receive any benchts payable hercunder in the event of the Participant’s desth. The designation of such
Bencheiary shall be in writing 1o the Plan Administaezr. A Panicipant may designese primary 2nd
congngent Beneliciaries. Where ne designated Benchoiary sumvives the Pariigipans or po Benehiciary is
otherwise designased by the Parsicipant, the Participants Bemeficiary shall be histher surviving spouse
ot if noas, histher estate.

Nomwithstanding the foregoing, the Benchcizry desiprasion i subject 1o the roguirements of Article
X11 ualess the Employer eleois seherwise in the Adoption Aprsement,

Nomwithstanding the foregoing, where cleaied by the Employer in the Adoption Agreement {the
"QI5A Elecrion”), the Beneficiary designatinn is subjecs 1o the requirements of Artide XV

Notwithstanding the foregaing, 1 the sxvent permitted by the Employes, a Bencficiary recziving
required minimum distributions in accordance with Article X and not in a benefir form dected under
Article X1 or X1, may designase a Beneficiary to receive sthe required minimum distributions that
would have otherwise boen paysble 1o the initial Beneficiary but for bis or her death.

Page 5 of 44 Resolution 2013-25



2.05

.06

.07

208

2.69

Breek in Service. A Period of Severance of ar beast owelve {129 consecutive months.

In the case of an individual who is absent from work for maternity or patemnity reasons, the twebve
{12) eomsecutive month period beginning on the first anniversary of the fist dave of such absence
shall not constitute 2 Brezk in Service. For purposes of this paragraph, an sbsence from work for
maternity oF paternity reasons means an absence [1} by reason of the pregroncy of the individual, (2)
by sezson of the birth of 2 child of the individual, {3) by reason of the placement of = child with the
individuzl in connection with the adoption of such child by such individual, or (4} for purposes of
caring for such child for a period beginning immediaely following such birth or placement.

Code. The Internal Revenue Code of 1985, o5 amerded from time to Hme.

Covered Employment Classification. The group or groups of Emplowees elipible 1o make and/nr
have contributions 1o this Plan made on their behalf, 25 specified by the Employer in the Adoption

Agrecment.

Disability. 4 physical or mental impairment which is of such permanence and degrer that, as
determined by the Employer, 2 Participant is unable because of such impeirment to perform any
substantial gainful acxivity for which hejshe is suited by virne of histher expesience, training, or
sducation znd that has lasted, or can be cxperted to last, for 3 continuous period of not less than
ewelve {12) months, or can be expecied 1o result in death. The permanence snd degree of such
impairment shall be supporied by medical evidence. 1f the Employer maintains » long-tzym disability
pla, the definition of Disabiliry shell be the same a5 the definivion of dissbility in dhe long-term
disabiliey plan.
Earnings.
{2}  General Rule. Earmings, which form the basis for computing Employer Contributions, are
all of each Participant's W.2 carnings which are acvoally paid v the Participant doring the
Plan Year, plus any contributions made pursuant tn 3 salary reduction agreement which are
not inchadible in the gross income of the Employes under section 125, £02(23(3), 4021k)
{1)(B). 403(b), 414(hH2), 4570, or, effective Januvary 1, 2001, 132(0){4) of the Cods.
Earnings shall include sny pre-tax conwibutions {excluding direce emplover conuibutions)
t an integral part wrust of the Employer providing retires health care bensfis. Earnings shall
also include any other carnings as defined 2nd elected by the Employer in the Adoption
Agreement. Unless the Employer elects ntherwise in the Adoption Agreement, Earnings shall
exclude overtime compensation and bonuses.

{»)  Limitwtion on Earnings. For any Plan Year beginning sficx Derember 31, 2001, the apnus!
Earnings of each Participant taken inte account in determining slocations shall not exceed
$200.000. 25 adjusted for cost-of-living increases in accordance with section 401()(17)(®) of
the Code. Annuzl Eamings means Eamings during the Plan Year or such other consecutive
12-month period over which Earnings is otherwise deteymined under the Plan (the
determination period). The cost-of-lving adjustment in offect for s cabender year applics to
annual Earnings for the devermination period that begins with or within such calendar year.

If a derermination period consists of fewer than rwelve {13) months, the annual Earnings
limst is an amount squal 1o the ctherwise applicable 2nnusl Farnings limit muliplied by the
fraction, the numeraror of which is the number of monehs in the short Plan Year and the
denominasor of which is twelve {12). If Earmings for any prior desermination period are taken

2
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2,10

2.11

12

213

214

215

2.16

217

into eccount in determining 2 Participant’s alloczsions for the current Plan Year, the Eamings
bor such prier year are subject t the applicable annual Earnings limit in effect for thar prior

yIar

) Limimtioss for Governmeantal Plans. In the case of an cligible participant in a
povernmental plan (within the meaning of section 414{d) of the Cdel, the dollar limitation
shall not apply to the cxtent the Exmings which are allwed 10 be mken inm sccount under
the Plan would be rediced below the amount which was allowed 10 be taken into account
ander the Plan as in effect on July 1, 1993, s sdiusied for increases in the cost-of-living in
2ccordance with section 401{2){17HB) of the Code. For purposes of this Section, an cligible
participant s 2n individual whe fist became 2 Parsicipans in the Plan during = Plan Year
beginning before the first Plan Year beginning aficr Decomber 31, 1583,

Effective Dae. The first day of the Plan Year during which the Fmplover adopts the Plan, unless the
Employer slects in the Adoption Agreement an shernate date s the FRrctive Dare of the Plan.,

Employee. Any individual whe has spplied for and been hired! in an employment pasiion and whe
is employzd by the Employer 25 a common lzwr emplovee; provided, however, thar Employee shall
not indizde 2ny individual who is sot 5o reeorded on the payroll records of the Employer, including
any such person who is subsequently reclassified by 2 coure of lew or repulatory body 2= 5 commaon
Lew employze of the Employer. For purpeses of clasifization cally and net i imply shar the preceding
sentemor would otherwise cover such person, the izvm Employe does not indude any individual
wlip performs services for the Employer 15 an independent contractor, or under any other non-
employes chasificstion.

Employer. The unis of staiz or local government or an sgency or instrumentality of one {1) or mare
fates o7 Jocal povernments that exerutes the Adoption Agreement.

Haur of Service. £ach hour for which an Empleyee is paid or entitled w0 payment for the
performance of duties for the Employer.

Nonforfritable Interest. The nonforivitable iruzaest of sthe Pamicipant or bisfher Beneficiary
{whichever is applicable) is that pescentage of histher Employer Comtribution Account belance,
which bas vested pursmuant o Anicle VIL A Panicipant shall, ar all times, bave 2 pre hundred
pereens {100%} Nonforfritable Intesest in histher Tarticipamt Conmribution, Rollever, and Vohuntary
Consibution Accounts,

Normal Resirement Age. The age which the Employes specifies in the Adoption Agreement. If
the Emploger enforces 2 mandarory retirement age. the Normal Retirement Age is the lesser of that
mandatory age or the ape secified in the Adoption Agrermen.

Participant, An Employes of former Emploves for whom coneributions heve heen made under the
Plan and who has not yet received all of the paymenss of benefiss to which heishe is encided ander
the Flam. A Participant is weated as hencring under the Plan for smy Plan Year during which the
perticipant received o s deemed 1o receive 3 allscation in sccordunce with Treas. Reg, section
1.410{b)-31a}.

Period of Servioe. For purposes of determining an Empluyee’s imiial 21 consinusd eligibility o
perticipate in the Plan or the Nonforfeirble Interest in the Parvicipant’s Accoumt dalance derived
from Employer Contibutions, 2n Employer will receive sredit for the agregate of sll time period(s)

b
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evmmencing with the Employee’s fust day of employment or reemploymens snd ending on the
dare 2 Brezk in Service beging. The first day of employment or memployment is the first day the
Employee performs an Hour of Service. An Employee will also recrive credis for ary Peried of
Severance of less than twelve (12) consccutive months. Fractional periods of a year will be cxpressed
in trrms of days.

Noewithsinding anything to the contrary herein, i the Plan is an amendment and restztement of
plar thae previously calealsted service under the howrs of service method, service shall be credited in
» mmanmier that is at Jezst a5 generous as that provided under Tress. Regs. section 1.4100a)-Tig).

218 Period of Severance. A continunus period of time during which the Employee is not employed
by the Employer. Such perind begins on the date the Employee retives, quirs o is discharped, or if
carlien, the rwebve {12} month anniversary of the date on which the Empleyee was otheraize firse
ubgens from sersice.

219 Plan. This Plar, a5 established by the Employer, induding any elected promisions puzsuant 1o the
Adoption Agreement.

220 PMan Administrasor. The peronls) or entity named to carmy out cermin nondiscretionary
sdminismative funcrons under the Plan, 25 hereinafer described, wrhich is the JICMA Resirement
Corporztion o7 2ny successor Plan Administrator,

221 Plan Year. The marlve {12) consecutive menth perind designated by the Employer in the Adoption
Agresment.

222  Trast. The Trus creared under Aricle VT of the Plan which shall consis: of all of the assets of the
Plan derived from Employer and Participant contributions under che Plan, plus sny income and
gaims thereon, kess any losses, expenses and dismibutions 1o Panvicipants ard Beneficiasics.

ELIGIBILITY

3.01  Service. Except a5 provided in Sections 3.02 and 3.03 of the Plan, an Emplovee within the Covered
Empleymens Clessification who has completed 2 tvebe {12 month Pesiod of Service shall be
eligible w0 paricipare in the Plan at the beginning of the payroll period next commencing thereafier.
The Employee may clect in the Adeption Apreement w waive or redluce the ewelve {129 month
Prrind of Service.

I the Employer mainwins the plan of 2 predecessor employer. service with such emaployer shall be
treated @ Service for the Employes.

302 Age. The Employer may designate 2 minimum age requirement, net to exceed zpr twenty-one {213,
for paricipation. Such age, if zmy, shall be declared in the Adoption Agreement.

303 Retamn to Covered Employment Classification. In the cvemt 2 Participant & mo longer 2 member
of Covered Employment Classification and becomes incligible o rake contmbutions andior
have contributiors made on histher behelf, such Employee will become elighble for contribations
immediztely upon retuming 10 s Covered Employment Clasificasion. If such Participant incursa
Break in Service, dlighility will be determined under the Break in Service rules of the Plan.
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I the event an Employee who is not 2 member of 2 Covered Employment Clssification becomes 2
member, such Employee will be cligible w participate immediatcly if such Employee has satisfied the
einimum zgz and service requirements and would have otherwise previously become s Participant.

3.04 Service Before ¢ Break in Service. All Periods of Service with the Employer are counied toward
eligibaliry, including Periods of Service before 2 Bresk in Service.

IV. CONTRIBUTIONS

1.81 Employer Contribuions. For each Pl Year, the Emplover will contribur 1 the Truse an amount
25 specified in the Adeption Agreement. The Employer’s full contribusion for any Plan Year shall
be due and paid not laer than thirry (30) working days after the close of the Plan Year. Each
Participant will share in Employer Contributions for the perind beginning on the date the Paricipan:
comunences participation under the Plan and ending on the date on which such Employee severs
employment with the Employer or is no longer 2 member of 2 Covered Emplogment Clasificarion,
and such contributions shall be accounted for separately in histher Emplover Comtribution Account,
Nomwithaanding anything to the contrary hercin, if so clecied by the Employer in the Adoption
Agreement, 2n Employee shall be required m make contributions ss provided pursuant o Section 4.03
or 4.04 in order 10 be eligible for Employer Contmibutions 1o be made on histher behalf i the P,

4.02 Forfeitures. All amounts forfeited by terminaied Parscipants, punauns to Section 7.06, shall
be allocared 10 2 suspense account and used to reduce doller for dollar Employer Contributicns
srherwise mquired urder the Plan for the current Plan Year and succeeding Plan Vears, if necTssary.
Forfritures may first be used 1o pay the reasonable adminisiative expenses of the Plan, with any
remzinder being applied o reduce Employer Coneributions.

4.03 Manduvory Pertcipant Contributions. If the Employer 20 elecis in the Adnption Agreement, each
eligible Employee shall make connibutions 2t 2 rate prescribed by the Employer or at any of 2 range
of specibed rates, a5 w1 forth by the Employer in the Adoption Agreement, s o requirement for
bisiber participation {1} in the Plan or (2) in this portion of the Plan. Oncr an digible Employec
becomes a Participant and makes an clection bereunder, heishe shall nov therafer bave she right i
discontinise or vary the rate of such Mandatory Panticipant Conwibutions, Such conmibusions shall
be accosmed for separarcly in the Participant Contribution Account, Such Account shall be 2t sll
times mordprizitable by the Participent.

IF the Employer so clects in the Adoption Agreement, the Mandsiory Parsicipans Contributions
shall be “picked up” by the Employer in sccordance with Code seciion §14¢h32). Any commbution
picked-up under this Section chall be treated a5 an employer contribution in deermining the fax
treaiment under the Code, and shall not be included 25 gross income of the Parsicipant wnsil it is
distributed.

To constipurz 2 Pick-Up Contribution, (1) the Employer musy specify that the conmbutions are
being paid by the Employer in licu of contributions by the Emploges, and {2} the Eraployee must
not be given the option of choosing 1o receive the contributed amounts direcdy instead of having
ther paid by the Employer o the Plan.

404 Employer Matching Contributions of Voluntery Participant Contributions. if the Employer
# elecws in the Adoption Agreement, Employer Matching Conimibusions shall be mads on bebalf
of ap eligible Employes for a Plan Year only if the Employee agoees v muke Voluntary Panticipant
Contributions for thar Plan Year. The rate of Employer Contribuions shall, to the extens specified in

§
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405

4.06

4.67

1.08

4.09

4.10

4,11

the Adoprion Agreement, be based upon the rate ar which Volursary Parvicipamt Contributions are
made for thar Plan Yesr. Employer Matching Conmibutions shall be scoourued for separately in the
Ermployer Conmibution Account.

Voluntary Participant Contributions. If the Employer so cects in dhe Adoption Agreement, an
cligible Employes may make after-tax voluntary {unmatched} contributions under the Plan for any
Plan Year in ary smount up o twenty fve percent (2%} of bisher Earmings for such Flan Year.
Matrbed and unmatched contributions shall be accounied for separsiely in the Paricipant’s Vohuniry
Contriburion Account. Such Account shall be at all fimes nonforfzinble by the Pursicipant,

Deductible Employee Contributions. The Plan will not scorpt deducible employes comimibutions
which are mude for 2 raxsble year beginning after December 31, 1586, Commibutions made prior
& that daee will be maintined in 2 Deductible Emploves Conmibution Accouny. The Acrouns will
share in the gains and Josses under the Plan in the wme manner 1s described in Section 605 of the
Plan. Such Account shall be at all 6mes nonforfeitable by the Participant,

Final Pey Conaributions. If the Employer so clects in the Adopiivn Agreemers, Participants shall be
sligible to make or roceive Final Pay Contributions under this Plan in acoordance with Artick X111
Notwithstanding che foregaing, this dection may only be made if the Emplwer also elects 1o make

soneributions under Section 4,01,

Accrued Leave Contributions, If the Employer s cleas in the Adnprion Agreemeny, clighle
Parvicipenis shall be eligble te make or recoive Accrued Leave Contributions under this Pln in
secordance with Anicle XIX. Notwithsiznding the forepoing, his dection may only be made if the
Employer dlso elects 1 make conmbutions under Section 4.01.

Military Service Conwibutions. Notwithstanding any provision of the Plan m the conmarg,
effective December 12, 1994, conmbutions, benefits and service credit with respect o qualified
milizzey service will be provided in sccordance with section 414(u) of the Code.

Effeciive Deceraber 12, 1994, if the Employer bas elecved in the Adoption Agwemany w make Joans
svailable 1o Parvicipants, loan repayments will be suspended under the Plan as pesmitsed under
section 414141 of the Code.

Changes iz Participant Election. A Participant may elect to changs: histher s of Voluntary
Participant Contribucions a1 any ome or during an clection period a desiprased by dhe Employer.
A Participant may discontinue such contributions at any tme or during an tlection peviod 2
desigraied by ¢he Employer,

Porubility of Beacfiss,

@) Unless otherwise elected by the Employer in the Adoption Agreement, the Plan will acepe
Participamt {which shall include, for purpeses of this subsertion. an Emplyer within the
Covrred Employment Classification whether or not hefste has sutisfied the minimum 2ge
and swrvice mquirements of Articke 111} rollover comributions andior direct rmllovers of
distributions {including after-tax conmbutions) made alfier Docember 31, 2001 dhot are
eligible for rollover in accordance with Section 4021c), 4D3(a)d), $03(h)(8), SOBINIINANE).
pr 457121118} of the Code, from all of dhe Sollowing types of plans:

1) A qualified plan described in Sertion 401s) or 40%) of vhe Cade:
i
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i)

e

i

)

]

(2} An snmuity comrace described in Seotion 803(%} of the Code

i3 Anehgible plan under Seciion 437{b) of the Code which is maintzined by 2 state,
polivical subdivision of a state, or any apency o insrumentality of 2 s or 2
pelitical subdivision of 2 stzte; and

14} Anindividual retirement zccount or snnuiry described in Section 408z or 408N of
the Codr lincluding SEPs, and SIMPLE 1RAs after wo years of participsting in the
SIMPLE [R4}

Notwithstanding the foregoing, the Employer may rejece the sollower commibuovion if it
determines, in its discretion, that the form and rature of the dissibution fiom the other plan
does not satisfy the epplicable requirements under the Code o make the wansfer or rellover
nontzxable mansaction to the Panicipant;

For indireqy rollover contributions, the amount distributed from such plan mast be rolled
ower o this Plan no later than the sixtesh (60°) day sfter she distibution was made fiom the
plan, unless ocherwise waived by the IRS pumsuant 1o Section 402ic)(3) of the Code.

The smount eransferred shall be depesited in the Trust and shall be credited 1o 2 Rollover
Accoum. Such Account shall be pne hundred percent [ 100%) wsied in the Participani.

The Plan will sccept scrumulated deducrible employes contribusions s defined in section
T2{o){5} of the Codr thar were distribured from 2 qualified sevireoent plen snd mansfeored
{rolled over) pursuane 1o section 402{ch, 403(2)(4}, 4031bI(B), or 408{d)(3) of the Code.
Notwithstznding the sbove, chis ransferred {rolled over) amouns shall be deposited i the
Trust and shall be credited w0 2 Deductble Emplovee Conuibutions Account, Such Account
shall be ene-bundsed percent {100%) vested in the Participane.

A Parucipant may, upon approval by the Employer and the Plan Administraior, wansfer
bis'her interest in ancther plan maintsined by the Employer that is qualifisd under section
401{a) of the Codr 1o this Plan, provided the trensfor is eFected through 2 sne-time
imevocable written clecion made by the Farscipant. The amount mamsdermed shall be
deposized in the Trust and shall be credited v sources that mainmin the some armibues
the plan from which they are transfered. Such wransfer shall not reduce the scorued years or
service crediied 1o the Parsicipant for purposes of westing or eligibiliey for amy Plan benefiis or
featurs.

4.12 Retarn of Employer Contributions. Any conmmibution mede by the Emplover hecanse o 2 mistake of
fact must be orumed to the Employer within one year of the dare of rontribusgion.

v LIMITATION ON ALLOCATIONS

5.01 Perticipants Only in This Plan,

e

1f the Parsicipant docs not participaie in, and has never participated in another qualified

plan or 2 welfore beneht fand, as defined in section 4191e) of the Code, maintained by the
Employzs, or an individual medical account, as defined by secsion 413112} of the Code,
mainizined by the Employer, which provides an Annual Addition, the amount of Annual
Addstions which may be credited to the Participent’s Account for any Limitation Year will not

7
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b)

i

axceed the lesser of the Maximum Permissible Amounc or any other limitation comained in
this Plan. Jf the Employer Contributon that would otherwise be comeributed or slloczted
vhe Participant’s Accosnt would cause the Annusl Additions for the Limitation Year v oxcoed
the Maximurm Permussible Amount, the emeunt contribueed or allocaied will be reduced

se that the Annval Addiviens for the Limitation Year will equal the Maximum Permissible
Amoune.

Prior to determining the Panicipant’s acrus] Compensation for the Limitation Year, the
Employer may determine the Maximum Permissible Amount for 3 Parvicipant on the basis of
a wazomable estimation of the Participants Compensation for the Limitasion Yezr, uniformly
devermined for all Parceipants similarly sirated.

As son as is administratively feasible after the end of the Limitztion Year, the Maximum
Permisible Amount for the Limitation Year will be determined om the basis of the Partic-
panis actual Compensation for the Limitztion Year.

It 25 3 esult of an inadvertens reasonable eror in estimzting the Maximum Permizsible
Amuunt for 2 Participant in eccordance with Subsection {b) or pursnans tn Subsection {0 or
as a resalt of the allocation of forfritures, there 5 an Exress Amount, the evcess will be die-
posed of 2 follows:

{1} Any Mandatory Parvicpans Contributions that are not “picked up™ by the Employer
or Voluniary Parneipant Contributions, 1 the extznt they would reduce the Bxcess
Ampugt, will be revorned ro the Participant;

3

2} I afier the applicanion of paragraph {1) an Excess Amount siill exists, and ihe
Pasticipant 5 covered by the Plan at the end of the Limiztion Year, the Excess
Amount in the Parvicipant’s Account will be used 1o reduce Employer Contributions
{inchoding avy allocation of forfeinures) for such Panicipant in the nexs Limintion
Year, snd each succerding Limitation Year if necesary:

(3)  Wafershe spplicetion of paragraph {1} an Excess Amount sill exisis, and the
Parvicipant is not covered by the Plan at the end of the Lisnitation Year, the Facess
Amoues will he held unallocated in 2 suspense accoumt. The suspense socount will
be applied 1 reduce favore Employer Contributions including allecation of any
forfeirures) for alf remaining Participants in the nexs Limitation Year, and each suc-
ceeding Limitation Year if necessary:

(4)  If 3 suspense acoount is in existence 2t any time dusing 2 parsicular Limitztien Year,
all amounts in the suspense account must be allocated and reallocared in Particpanss
scrounss before any Empleyer or any Employee contributinns may be made to the
Plan for that Limitation Year. Excess Amounts in 2 susperse account may not be
distributed 10 Perticipants or former Participanis.

502 Purticipans iz Another Defined Coatribmion Plas.

{2

Unless the Employer provides other limitations in the Adoption Agreement, this Section
epplies #, in addirion 10 this Plan, the Participant s covered under znother qualified defined
contribusion plan maintined by the Employes, or 2 welfare benefis fand, a5 defined in
section 4191e) of the Codr, maintzined by the Employer, or 20 individus) media] account,

3
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i

iz

iy

as defined by secion 413(42) of the Code. mainained by sthe Employer, which provides an
Annusal Addivion, during any Limitation Year. The Annual Additions which may be credited
to a Mariicipamt's Account under this Plan for any such Limitation Year will not exceed the
Maximum Permissible Amount reduced by the Annuel Additions credited 1 & Pariicipant’s
Account under the ather plans and welfare benefit funds for the same Limimtion Year. If the
Arasl Addinions with respect to the Participant under other defined coniibution plans and
welfare benef: funds maintained by the Emplover are less than the Masimur Permissiblz
Arpunt and the Employer conmbution that would stherwise br centribuzed or sllocared to
the Participant’s Account under chis Plan would cause the Anmual Additions for the Limits-
tiom Year e exceed this limitation, the amount contributed or sllocated will be reduced so
that the Annual Addiviors under sll such plans and funds for the Limitasion Year will equal
the Maxiruumn Permissible Amount. If the Annual Additions with respect 1o the Participant
under such other defined contribution plans and welfare benefis funds in the appregate e
equal 1o or gresier then the Maximum Permissible Amount, no amount will be comtribused
o sllecated 1o the Participant’s Account under this Plan for the Limiagion Year.

Prior to devermining the Participant’s aceual Compensation for the Limimsion Year, the
Employer may deermine the Maximum Permissible Amount for 3 Parficipant in the manner
described in Seoton 5.014b).

As soom u is admirismatively easible afier the end of the Limitation Year, the Maximum
Peemissible Armount for the Limimtion Year will be determined om the basis of the Parici-
panys sctual Compensation for the Limitasion Year.

I, pumusms i Subsection {c) or as 2 result of the allocaiion of forfeiturs, » Pamicipant's An-
rual Addiviens under ehis Plan snd such ether plans would result in an Excess Amount for 2
Limisgtion Yeor, the Escess Amount will be deemed 10 consist of the Anmual Addivions lest
allocated. exerpt ehar Annuel Additions atmibutable 1o 8 welfare benefit fund or individuzl
medical accouns will be deemed to have been allocated biret repardloss of the acnual sllocasion
dete.

I sr Excess Amount was allocared 10 s Participant on an allocasion date of this Plan ahich
coincides with an allocation detr of ancther plan, the Excess Amount atmibuted 1o this Plan
will be the product of,

{1} The total Excess Amount allocated as of such date, mulgplied by

€2)  The sesio of i1} the Annual Addirions allocated to the Participunt for the Limita-
tion Year ss of such date under this Plan to () the o] Annus) Addiviens slloczsed
to the: Pardicipant for the Limitation Yesr a5 of such dase smder this snd all the other
prosetype qualified defined conibution plans.

Asry Furess Amouny stiribured o this Plan will be disposed in the manner described in
Section 5.014d).

503 Defimitions. For the purposes of this Anicle, the following definisions shall spply:

F.AS
i3

Annual Additions: The surn of the following amounts credited 10 2 Participzats accoum for
the Limitation Year:
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{b)

{ch

Ly

(1) Employer Contmbutions;

43)  Forfeitores;

{3} Employer conmibutions; and

)  Allocations under 2 simplified employes pension,

Amouns allocated, alfter March 31, 1984, to an individuzl medical sccount, 2« defined in
section £151042) of the Code, which is part of 2 pension or annuity plan maingined by the
Employer, are resred 25 Annual Additions 1o 2 defined conwibution plan.

For chis purprse, amy Excess Amount 2pplied under Sections 5.001d) or .02 in the
Limirznion Year w reduce Employer Contributions will be considered Anmwal Additions for
such Limitasion Year,

Compensstion: A Participant’s wages, salanics, and fees for professinnal services and other
amounts recewed (withowr regand to whether an amount i paid in cash) for persomall services
acnually endered in the course of employment with the Emplover maimizining the Plen 1 the
exient tha the amounts are inchudible in gross incore finclading, but mot limited 1, honuses,
fringe benefits, and rwimbursements or other expense sllowances under 2 soneccountable plan
{as descyibed in Theas. Reg. sernion 1.62-2(c})). and evchsding the follrsnng:

(1) Employer Conributions 0 2 plan of deferred compenation which are not indadible
in the Employees pross income for the taxable year in which cormibued, ar Employer
Crnwibutions onder a simplified employee persion plan to the extent such con-
tmibusions are deductible by the Employee, or 2y diswibutions from 1 plan of deferred
compenssion; and

{2)  Orher anounts which received special tax benefits, or contribusions made by the
Employer {whesher or not under 2 salary reduction agreement) sowards the purchase
of 20 annuity contrace described in secrion 403(b) of the Code {whether or not the
amounts are sotually excludsble from the gross income of the Employes).

{3) Noowithstnding the shove, Compensation shall include:

{8 any decve deferrals (25 defined in section 462{g)13) of the Codei, and

{b)  any amount which is conributed or deferred by the Emplover at the clection
of the Employee and which is not includible in the gross income of the
Employee by reason of sections 123, 132{0)(4} or 457 of the Code.

For purposes of applying the limirstions of this Artick, Compensation for 2 Limitstion Year
is the Compensation scrually paid or made available during such yeax

Definsd Contribution Dollar Limitation: $40,000, as adjusted for incresses in the cnst-of-
living in scoordance with secton £15(d) of the Code,

Employer: The Employer that adopts this Plan.

10
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&) Excess Amount The excess of the Participants Annual Additions for the Limistion Year
pver the Muoimuem Permissible Amount.

Any Excess Amount shall include allocable income. The income allocable o an Furess
Amount is rqual 10 the sum of allocable pain o loss for the Plan Year and the allocable gain
or loss for the period between the end of the Plan Year and the date of dissibution lthe =P
perind). The Plan may vse any sezsonable method for computing the income alfocsble vo
zn Excess Amount, provided thet the method s used consisenty for all Parsicipants nd
for all comective dismibusions under the Plan for the Plan Year, snd i wed by the Plan for
allocating income to Parvicipant’ Accounis.

)  Limitstion Year: A calendar year, or the rwelve (12) consecutive month pesind clecird by
the Employer in the Adoption Agreement. All qualified plane mainuinzd by the Employer
must use the same Limitation Year. If the Limitasion Year is amended o 2 different rwelve
{12) consecanive month period, the new Limitation Year must begin on 2 date within the
Limaizsien Year in which the smendrment is made.

gt Maximom Permissible Amount The maximum Annual Addiion shar may be contribueed
or allocated 10 2 Participant’s Account under the Plan for any Limitavisn Year shall not exceed
the lesser of

{1} The Defined Conmmibugion Dollar Limitation, or

{20 Ome hundred percent (100%) {25% for Limitation Years befone Jamwary 1, 2003) of
the Panicipant’s Compenssrion for the Limitasion Year,

The compensatien limit seferred 1o in (2) shall not apply to any contribusion for medicsl
benehits sfter separation finm service (within the meaning of section 4011k or socton
413A[742) of the Code) which is otherwise treated & an annual addition.

1 2 short Limitztion Year is created hecause of 2n amendment changing ¢he Limitation Year
to 2 differemt ewelve {12) conscaive month period, the Maximum Permisible Amonns will
not exczed the Defned Conmmibution Dollar Limitation mubiplied by the following fraction:

Number of months in the short Limitation Year 12

VL.  TRUST AND INVESTMENT OF ACCOUNTS

6.61

6.02

Trust. A Trust is hereby created 1o hold all of the amews of the Plan for the exclusive bemefis of Faz-
ticipants and Benchiciaries. except that cxpenses and taves may be paid fror the Trust 25 provided
in Secnon 6.03. The austee shall be the Employer or such other person which agrees 1o ace in chas
capacity herrunder.

Izvestment Powers. The trustee or the Flan Administrator, scring a5 agent for the sussee, shall have
the powers lisied in this Section with respect 10 investment of Trust assets, except 1o the cxtent that
the investment of Trust assess i5 contrlled by Farticpants, pursuant 1o Seciion 13.03.

{8} Toinvest and reinvest the Trust withoue distincion bevween principal and income in

commen or preferted stocks, shares of regulared investment companies wnd other muval
fands, bonds, notes, debentures, mprigages, cerificates of deposit, comtrscts with inswance

3
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compunices including bur not imited to snsurance, individual or proup annuity, deposie
adminisTation, puaranieed interest contracts, and deposits at reasonable rates of interess at
banking instinutions including but not limited 1o sevings accounts and cenificates of depesi.
Assets of the Trust may be invested in securitics that involve 2 higher degree of risk than
investments thar have demonsitased their investment performance over an extended period of

time.

{8} To invess and reinvest all or any part of the assets of the Trast in any commeon, oollecive o
commingled trust fand that is maintined by a bank or other instirution and that is svailable
to Emplayee plans qualificd under section 401 of the Code, or any succossor provisions
thewein, snd during the period of fime that an invesiment dwough any such medium shall
exist. 1o ehe exient of participation of the Plan, the declarasion of trust of such commen,
collecvive, or commingled tust fund shall constituic a pant of this Plan.

W Toinvest and reinvest all or any part of the assets of the Trust in any group annuity, deposit
adminismation or guarareed interest contract issued by an insarance company or other
francisl inssitution on a commingled or collective basis with the ssses of any other plan
or trust qualified under section 40142) of the Code or any other plan described i section
401{2)(24} of the Code, and such comtract may be held or issued in the name of the Plap
Administeaior, or such custodian a5 the Plan Adminisweior mey sppoint, as agens and
nomminee for the Employer. During the period that an invesiment through zny such contracy
shell exisy, to the a3t of participation of the Plan, the terms and conditions of such
conracy shall constitute @ part of the Plan.

@) To bold cash swaiting investment and 1o keep such portion of the Trust in cash or cash bal-
amces, withown lisbility for interest, in such amounts 25 mey from time 1o time be deemed o
be reasonable and necessary 1o meet obligations under the Plan or otherwise 1o be in the best
imizresis of the Plan.

&) Tohold, 1o suthorize the holding of, and 1o regiseer any investment to the Truse in the nsme
of the Plan, the Employes, or any nomince or zgent of any of the foregoing, including the
Plan Administretor, of in bezrer form, to deposit or 2mange for the deposis of secuities
im 3 qualified central depesitory even though, when s deposited, such securities may be
merged and held in bulk in the name of the nomines of such depository with other securities
deposited therein by any other person, and to creanize corporations or trusts under the Jrws
of any jurisdicrion for the purpose of acquiring or holding title to any propery for the Truss,
all with er without the addision of words or other action 1o indicase tha property i held in
2 hduciary or representative capacity but the books and records of the Plan shall at all times
show that all such ivestmenss are part of the Trust.

i) Upon such terms a5 may be deemed advisable by the Employer or the Plan Administrator,
a5 the case may be, for the protection of the interests of the Plan of for the preservation of
the value of an investment. o exercise and enforee by suit for legal or equitable remedies o
by other action, or to waive any right or cluim on behalf of the Plan or any default in any
obligation owing to the Plan, to renew, extend the fime for paymen: of, agree to @ reduction
in the rate of interest on, or agree t any other modification or change in the ferms of any
obligation owing 1o the Plan, to settle, compromise, adjust, or submit te arbisration any
claim or right in favor of or against the Plan, to exercise and enforee eny and all righss
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of foreclosurs, bid for property in foredosure, and ke 2 deed in liow of foreclosure with

or withous paying consideration therefor, to commence or defend suits or other lepal
procesdings whenever any inerest of the Plan requires it, end wo reprssent the Plan in all suies
or legal proceedings in any court of law or equity or before 2oy body or mbunal.

g Toemploy sunsble consultants, depositories, agents, and lepal counsel on behall of the Plin.

{h)  To open and muintzin zny henk sccount or accounts in the name of the Plan. the Emplover,
nr any nomimee or sgent of the foregoing, including the Plan Adminisrater, in any bank or
banks.

W Todo any and all other acss thae may be deemed necessary 1o carry ou any of the powess set
forth herin.

6.03 Taxes and Expenscs. All taxes of any and sll kinds wharsoever that may be Jevied or assessed under
existing o7 furure lrws upon, or in mspect to the Trust, or the income thereof, 2nd 3l commissions or
scquisitions o1 dispesitions of securiries and similar expenses of investment and reinsesment of the
Trust, shall be puid fom che Trost. Such seasanable compensation of the Plan Adminisirator, 25 may
bz agreed wpon from time @ time by the Employer and the Plan Administrator, 2nd reimburement
for reasonable expenses incurred by vhe Plan Administrator in performance of its duties herrunder
{including bux poe limited e feos for legal, sceounting, investment and anstedial services) shall also he
peid from the Trust, However, ne person whe is 2 fiduciary within the meaming of section 3{213A) of
ERISA s regulssinns promulgased therundes, and whe receives full-time pay from the Emplover
may reoerve compensation from the Trost, excepe for expenses properly and scrually incurred.

6.04 Payment of Benefis, The payment of henchis from the Trust in scoordance with sthe terms of the
Plan may be made by the Plan Admiristrator, or by any custodian or other person so suthorized
by the Employer e make such disbursement. Benefits under this Plan shall be paid only if the Plan
Adminsswasor, rusisdian or ather person decides in histher discresion that e spplicant is entitled
e them. The Plan Adminisizatsr, custedian or otber person shall not be liable with respect to any
distribution of Trust assets made =1 the dirction of the Emplover.

6.65 Investment Funds. In accordance with uniform znd rendiscrimiratory rules cstablished by the
Employer and the Plan Administrator, the Participant may diroct histher Accounis e be invested in
one: {1} or mere invesyment funds svaileble under the Plan: provided, howewver, that the Pardcipants
investment direcsiors shall nos violxte any investment restrictions esteblished by the Employer and
shall not inchude any imvesiment in collectibles, 25 defined in section 408{m) of the Code.

6.06 Valustion of Accounts. As of each Accounting Dase, the Plan zsets held in each invesiment
fund offered shall be valued st fair market value and the investment income and gains or losses
for each fund shall be determined. Sich investment income and gains or Josses shall be allocated
proporticnaicly smong all Account halances on a fund-by-fund basis. The allocation shall be in the
proportion that esch such Account halaner 35 of the immediately preceding Accounting Dae bears
10 the tatal of all such Account belances as of that Accounting Date. For purposes of this Anicle, sl
Account balances inchucle the Account balances of all Participants and Beneficiarics.

6.07 Participant Loan Accomnts. Parviripent Lozn Azcounts shall be invested in accordance with Section
13.03 of the Plan. Such Accounts shall not share in any investment incems and gains or losses of the
investaent funds descxibed in Section £.05.

13
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VII. VESTING

701 Vesting Schedule, The portion of a Participant’ Accoant auributsble to Mandatory Parvicipant
Contsibutions snd Volumary Penticipant Conmributions, 2nd the carnings thereon, shell be at
sll fimes nonferfeinble by the Purvicpant. A Participent shall have a Nonforfiable Inverest in
the percentage of histher Employer Conmribution Accouns established under Section 4.01, 4.04,
18.02{z) and 13.021s} determined pursnany 1o the schedule clected by the Emplover in che Adoption
Agreement.

762 Crediting Periods of Servier. Except as provided in Section 7.03, all of an Employee’s Periods of
Service with she Emploer are counted @ determine the nonforfeitzble percentage in the Employee’s
Account balence derved from Emploer Conmmibusions. If the Empleyer mainuzins the plan of 2
predeczssor employer. serviee with such employer will be treased as service for the Emploger.

For purpoars of deermining yewrs of service and Breaks in Service for the purposes of compusing 2
Participant’s nonforfeitable right 1o the Account balance derived from Employer Contributions, the
twelve {12) consecuive month penod will commence on the dase the Employer finst performs a
hoor of service and each subsequens twebve {12} consecutive month period will commence ou the
spniversary of such dese

783 Service Afier Break in Sexvice. In the case of 2 Participant who has 2 Brezk in Service of 21 least
frve {3) yeas, all Pevins of Service afier such Breaks in Service will be disepasded for the purpose
of derermiming dhe nonforfriable pesceniage of the Employer-derived Account balanee that zcorued
before such Break, i bosh pre-Break and post-Break service will count for the purposes of vesting
the Employerdessved Account balamce that acerves afier such Break. Both Accouns will share im the
tarnings and losses of the fund.

In the case of 2 Paricipent who does not have 2 Bresk in Servier of at Jeasy five (5 wears, both
the pre-Break and poss-Break service will count in vesting both the pre-Break and post-Break
Employer-derived Account balance.

In the case of a Panicipant whe does not have any nenforfitble right to the Account balance
devived from Employer Commibutions, years of service before 2 period of conseeusive one {1) year
Breals in Service will not be taken into account in compuring sligibility service if the mumber of
consecuye one {1) year Breaks in Service in such period equals or sxcreds the preatzy of fve {3 or
the sggregate number of years of service. Such spprepate number of years of service will not include
amy years of sexvice disvegarded under the preceding sentence by reason of prior Breaks in Service,

W¥a Participants years of service aie disregarded pursuant i the proceding paragraph, such Parsicipans
will b weseed 25 2 mew Employee for eligibility purposes. If a Participant's years of service may not be
disrgzvded pursuant 1o the preceding paragraph, such Participznt shall continge to participaiz in the

Plam, o1, if serminsted, shall parsiapate immediatsly vpon reemployment.

7.04 Vesting Upon Normal Retirement Age. Norwithstanding Section 7.01 of the Plan, 2 Participant
shall havr 2 Nenforferable Interese in hisfher entire Employer Contribution Account, 1o the extens
thar the bakance of such Account has not previously been forfeited pursuant m Saction 7.06 of the
Plan, if kefshe is employed on or afier histher Normsl Retirement Age.

785 Vesting Upon Death or Disability. Notwithstanding Section 7.01 of the Plan, in the oveat of
Disabilivy or death, 2 Tanicipant or histher Beneficiary shall have s Nonforfeimble Interest in his!

L
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her entire Employer Contribution Account, 1o the extens that the balanee of such Account has noy
previcusly been forfeited pursuamt co Section 7.06 of the Plan.

706  Forfeitures, Except as provided in Sections 7.04 and 7.05 of the Flan o a5 otherwise provided in
this Secrion 7.0F. 2 Participant who separates from service prios 1o obtaining full vesting shall forfeis
that percentage o hisher Emplover Conmribution Account balance which has not vested as of the
duee such Panicipaet incurs 2 Bresk in Service of fve {5) consecutive vears or, if earlier, the date such
Participant receives, o is deemed under the provisions of Section 5.04 1 have reccived, diswibution
of the entire Nonforfritable Interest in histher Employer Contribution Account.

No forfeiture will ocour solely 25 2 result of & Participant’s withdrawal of Employee Coniributione.
Forfeitones shall be zllocated in the manner described in Section 4.02.

707 Reinsmtement of Forfeitares. If the Particpant rerurns to the employmens of the Emplover hefore
incurming 2 Break in Sepvice of fve {5} consecurive years, sny amounes forfvited pursmant o Secsion
7.0 shall be reinstaied 10 the Participant’s Employer Contribution Account on the date of repey-
ment by the Parvicipane of che smount dismbured 1o such Pamicipent from hisfber Employer
Commibution Account; provided, however, thar if such Parsicipant forfited histher Accouns: balsnce
oy srasen of 2 decmed distribution, pumsuant 1 Section 9.04, such amounts shall be astomarically
restored upon the reemployment of such Participant. Such repayment must be made before che
earlier of fvz 15) years after che ot datr on which the Participant is subsequently seemployed by the
Employer, or the daie che Partapans incurs s Brezk in Service of fve {3) conserutive yras.

BENEFITS CLAIM

Bl  Claim of Benefits, A Parvicipant or Bereficiary shall notify the Plan Administrator in writing of 2
claim of benefits undex the Plan. The Plan Administrator shall sake such steps 15 may be RECASAry 1o
facilitaie the pryencnt of such benefiss eo sthe Panicipsnt or Bencficiary:

802 Appeal Procedure. If uny claim for bemefis is inially denicd by the Plan Administrasor, the
claimans shall fle the appeal with the Employer, whose decision shall be nal, to the exten:
provided by Section 15.47,

COMMENCEMENT OF BENEFITS

9.01 Normal and Elective Commencement of Bendfits. A Participans who rerires, beoomes Disabled or
incurs a srverange from employmens ferparation fiom service for Plan Years beginning before 2002)
for any othey reasom may elert by writien notice to the Plan Administrator to have his or her vested
Account balance benefits commence on any date. provided that such diswibusion complies with
Section 9.02. Such election musy be made in writing doring the ninety {(90) day pericd ending on
the date 15 of which benefit payments are 1o commence. A Parsicipant’s election shall be revncable
and may be emended by the Parscipans.

The hilure of a Participant 1o consent 1o a disriburion while 2 benefit is immediately distributable,
within the meaning of section 302 of vhe Flan, shall be deemed 1o be 2n clecrion to defer
commencement of peyment of any benefis.

9.02 Restrictions on Immedize Diswributions. Nowithstanding amything 1o the contmary in Seciion
5.01 of the Plan, if the valve of » Parcipant’s vested Account bakanoe is at beast $1,000, 2nd the

1%
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Account balance s immediately distributable, che Parnicipant must consens to any diswibution of
such Account balanze. The Parncpant’s sonsent shall be obuained in writing during the ninety (301
day period ending on dhe date as o which heneht payments are 1o commence. No consent shall be
required, however, o the exrent that 2 distribution is required 10 savisfy section 40112)(5) or 415 of
the Code.

The Plan Admiristrator shall nosfy the Participant of the right 1o defer any dismibution uneil the
Parvicipant’s Accoum balance i no longer immediardy distributsble. Such notificavion hall inchude
2 general descripuion of the marerial feapures, and an esxplanstion of dhe refative values of, the
aptional forms of benefit availsble under the Plan in 2 menner that would satishy section 41 7{)(3}
of the Code, and shall be provided no less than thiny {30) and no more than ninety (80} days before
the date 25 of which benefit peyments are 1o scommence. Howeves, diswibution may commence ks
than thirey (30) days sfier the motice described in the preceding sentence is given, prowided {1) the
distribution is ene to which sectiors 407123119 and 417 of the Code do not apply or, if the QJSA
Election is made by the Employer in the Adeprion Agreement, the waiver requirements of Section
17.04{a) are met: {i1) the Plan Adminiswator desrly informs the Pardcipant ther the Partiripant bas
s vight e & pesiod of a1 lesss thirty (30) days 2hier mceiving the notice to consider e decision of
whether or not w elece » diswibution fand, if applicable, a panicular disribusion extion: snd i)
the Parsicipart, afies secriving the notice, sfirmatively elects a disnibusion.

In addition, upon rerminazion ef this Plan if the Plan does not offer an annuity aprien {purchased
from & commercial provider) and if the Emplover does not mainin anciher 401{2) defined
contribution plan. the Parsicipants Account halance will, without the Participant’s consent,

be disrribuned 1 the Farticipant in 3 hump sum. Heweves, if the Employer mainesing snother
401{z) defined conwibution plan, the Panitipant's Accouns balince will be tramsforred, withmue
the Participant’s consent, to the other plan if the Perticipant does nor consent t 30 imumediste
distribution.

An Account balance is immedieely dismibumble if any pars of the Accouns balsnoe could be
distributed 1o the Paricipant jor sunviving spouse) hefore the Parvicipant atming or wowld have
atsaimed 1if not deceased) the later of Normal Retirement Ape of zpe story-two (62).

For purposss of dricrmining the applicability of the foregoing consent requirements to dinsibutions
made before the first day of the St plan year beginning sfter December 31, 1988, the Parvicipant's

vested Account balance shall vot include amounts snributsble t sccumulsred deductible emphoree
eontributions within the meaning of section 72(0){5H(R) of the Code.

9.03 Transfer 10 Another Plan.

@  WaParticipant becomes eligible 1o participste in another plon mainmined by the Employer
thay is qualified under section 4014s) of the Code, the Plan Administrator shall, 2t the
writien cleciion of such Participant, iransfer all or pare of such Paricipant’s Aceoumt to such
plam, provided the plan sdminisimater for such plen cenifies 1 dhe Plon Adminiswstor that
its plan provicles for the scoeprance of such » mansfer. Such ransfers shall inchude those
wransfers of the nonforfriesbls irterst of o Panicipants Accouns made for the purchase of
service aredit in defined herehi plars maintsined by the Emplover. For purpasss of this Plan,
any such transfer shall not be considered » distribution v the Participant subject to spousal
consent s described in Secion 9. 10,

1%
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Nomwithstarding eny prowision of the Plan to the contrary that would otherwise kmis s
Distributee’s elecrion under this Section, s Diswburse may =lecy, 2t the time and in the
manner prescribed by che Flan Administrator, o have any portion of an Eligible Rollover
Disribution paid direcily w an Hipble Retirement Plan specified by the Discribures in 2
Disect Rollover.

Defimitions. For the purposes of Subsection (b}, the following definitions shall apply:

{0 Eligible Rollovey Distribution. Any distribution of all or any pertion of
the balsnce vo the credit of the Distribusee, cxcept that an Eligible Rollover
Distribution dnes not include: i} sny distribution that is one of 3 series of
substantially equal petindic payments (not less frequently thar annaally) made
for the life for bfe expeciancy) of the Dismibutee or the joint lives {or joirs life
axpeciancies) of the Distiburee and the Distribuiee’s designared beneficiary, or
for 2 specified pesivd of wen years or mors; (i} zny distiburion 1o the evient such
distribution is rquired under section $01{2){9) of the Code; ond {iii) the portion
of any other diswiburion{s) that is not includible in gross income.

A portion of 2 diswibwtion shall not &l 10 be an dligible rollover disoibution mercly
because the porion corsists of afer-iax employee contributions which are pot
inchudible in pross income. Hwever, such porvicn may be wansfered only 1o an
individual retirement sccount or anmuity described in soction 408{z) or (b) of the
Code, ov w 2 qualified defined conmibudon plan described im section 40143) or 403(z)
of the Code that agrees in separstely sccount for ameunts so wransfered, inchuds
scparately accounting for the pertien of such diswibusion which is includible in gross
income avd the portion of such dismbution which & not so indudible.

i2) Eligible Retirement Plas. i) 2n individval retirement account described in section
408(3) of che Code or an individusl revirement annuity described in section 40818}
of the Code teollecively. an “IRA™; (i) an snnuity plan described in seciion
4034a) of the Cods: (137) an snnaity contract described in section 403(k) of the
Code, {iv) 2m eligble plan under section 457(h) of the Code which is maintined
by 2 state, political subdivision of 2 state, or any agency or insmumennlity of 2
state or political subdivision of 2 state and which agrees © seperaiely acoouns for
zmounts transtesred inte such plan from this Plan; or (v) 2 qualiSed plan described
im section 401 {8} of the Code, that accepts the Distributee’s Eligible Rollover
Distribution. The definizion of Eligible Resirement Plan shall also apply in the case
of a diswibution to 2 surviving spouse, or 1 2 spouse or former spouse who is the
alterrate payes, under 2 qualified domestic relztions order, as defined in section
414{p) of the Code.

3 Distributee. Participans; in sddition, the Perticipant’s surviving spouse and the
spouse o former spruse wha is the altemste payee under 2 qualified domessic
relations order, 25 defined in section 414(p) of the Code. are Distributres with
regasd 1o the interest of the spouse or former spouse.

{4 Direct Roliover. A paymaznt by the Plan to the Eligible Retirement Plan specified
by the Distsibuter,
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904 De Minimis Accounts. Notwithstznding the foregping provisions of this Atide, prior 1o Jarsuary
1, 2002, if a Panicipant terminates service, 2md the value of histher Nonforfitble Interest in his/
her Account is not greater than the dellsr limis under secion 41140(1 1H{A) of the Code, the
Participant’s benefit shall be paid ito che extenr it constituses an Eligible Rollover Distribution} im the
form of 2 direct roltover 10 the Plan Administrators designased IRA, unless heishe affmatively elects
t receive & cash payment o 3 Direct Rollover in secordance with procedures esiablished by the Plan
Adminisirator.

On or after January ), 2062, if 3 Pavicipant reminates service, and the value of histher
Nonforfeitable Interest in histher Accoumt i less than §1,000, the Participancs beneht shall be
peid 2s soon as practicable 1o the Puricipant in 2 single ump sem dismbugion. 1f dhe value of the
Participani’s Acoount is at least §1.000 bur not more than the dollar limiv under secgon 41 Tia)¢In
(A} of the Code, the Paricipant may elect 1o recsive his/her Nonforfeitable Interest in histher Ac-
count. Such disribution shall be made 15 scon & practicable following the request, in 2 lump sum.

For purposes of this Section, if » Paticipant’s Nonforfeitsble Interest in histher Accouns is zero, the
Panicipant shall be deemned to have received 2 dissmiburion of such Nonforfeitable Intersst in histher
Actount.

9.05 Withdrawal of Voluntary Contributions. A Parsicipans may upon written wquest withdrew 3 part
of or sz full amount of hislber Vohuwmry Convibution Account. Such withdrawals may be made 2t
any time, provided shat no more than tweo {2) such withdrawals may be made during any calendar
year. No forfeirure will ncnur solely a5 the resule of any such withdrewal,

9.06 Withdrawal of Deductible Employee Contributions. A Perricipant may wpon written request
withdrew 3 part of o the full smount of histher Deducrible Employes Coneribution Accoune. Such
withdrewals mzy be made a3 any sime, provided shat no more than rm (24 such withdrawals may be
made during any calendar year. No forfeinure will ocour solely as the result of any such withdrawal.

907 Is-Service Distribotion from Rollover Acconnt. Whesr clected by the Employer in the Adppion
Agreemeni; a larticipant thay has 2 sepavate sccount smibutable ro rollver consribusions o the
Plan, may st 2ny time elect to receive 2 diswibution of all or sny portion of the amount held ip the
Rellover Account.

908  In-Service Distributions. Urlss scherwise denied by the Employer in the Adoption Agreerarne,
2 Parvicipant who has reached age 7% regardless of his Nonforfeitsble Interess in hisfher entire
Employer Conmibution Accouns, shall, spen writeen request, eceive 2 diswibution of 2 pare of
or the full amouns of the balance in amy or all of his vessed Accounts. Such distributions may be
requested st any rime, provided that mo smore than t=o [2) such distributions may be mads during
any calendar year,

9.09 Latest Commencement of Benefits. Norwithetanding snything to the contrary in this Article,
benefis shall begin no later dhan the Participant's Required Beginming Date, as defined under Secrion
10.05, or s ctherwise previded in Sention 10.04.

9.10  Spousal Consent. Nowwithstznding thr foregoing, if the Employer clecied the (3)SA Elrction in the
Adeption Agreement, & marvied Parvicipant must first obtain his or her spouse’s notarized comsens 1o
request 2 diseribution lother than v Qualbiied Joint and Surviver Anmuity), withdrzwal, or rollover
ander this Arocle B0

18
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DISTRIBUTION REQUIREMENTS

1001 General Rales.

LEY

)

i)

{d

Sulvject to the provisiens of Article X1l or XVII if vo clected by the Employer in the Adoption
Agreement, the requirements of this Article shall apply to any dismibution of a Participant’s
imerest and will take precedence over any inconsisient provisions of this Plan. Unless
otherwise specified. the previsions of this Arvicle X apply to calendar years beginning after
Decemnber 31, 2002,

With respees to disgibusiors wader the Plan made in or for Plan Years beginning on or after
January 1, 2002 and prics 1o January 1, 2503, the Plan will apply che minimum distibusion
reguiremients of section 401129} of the Code in aconpdance with dhe regulations under
section 401{a14) thav were proposed on Jamuary 17, 2001, notwithstanding any provision of
the Plan 1o the contrary.

All disibustinns erquired under this Amicle shall be devermined and made in scoordance
with the regulations undes servion 4019} of the Code, and the minimum diztribusion
incidenal bevefit requirtmens of section 401{2){94G) of dhe Code.

Limits on Distribution Prriods. As of the firse Dismibution Calendar Year, distributions to a
Parvicipant, if not made in 2 single-sury, may only be made over one of the following pericds:

i The life of the Pamiicipans,
@} The joins lives of the Parvicipant and & designated Beneficiary,
(3} A period ceriain not exending beyond the life expectancy of the Panicipant, or

4 A peviod ceriain not evtending beyond the joine and last survivor expeciancy of
the Participant and 2 designated Beochoiary,

TEFRA Section 242b)2) Elections. Notwithsanding the other provisions of this Arvcle
XV, dissributions may be made under 2 desigration made before January 1, 1984, in
sooordance with Section 242{b}(2) of the Tax Equity and Fiscal Resporsibility Act [TEFRA)
and the provisions of the Plam that relste 1o Senten 242(0)(2) of TEFRA.

10,02 Time snd Mazner of Distribotion

{a)

&)

Required Beginming Date. The Participant's entire intesest will be distributed, er begin to be
diswributed, 1 the Paricipant no later than the Participants required beginning dasr.

Death of Panvicipant Before Distribusions Begin. I the Panticipant dies before diswributions
begin, the Panicipant’s entire interese will be diswibuted, or begin 0 be disributed, ne later

than a5 follows

1y If dhe Partcipant’s surviving spouse is the Participant’s scle designated
Beneficiary, then, disiributions w the surviving spouse will begin by December

3
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31 of the calendar vear immediasely following the calendar year in which
the Participant died. o7 by December 31 of the calendar year in which the
Parncipant would have snained ape 70%, if later.

2 ¥ che Pardicipant’s surviving spouse is not the Pavicipant's sole designased
Beneficiary. then distributions o the designated Reneficiary will begin by
Decernber 31 of the calendar yrar immedianely following the calendar year in
which the Participant died.

{3} Mehere s no designased Bereficiary as of Seprember 30 of the yrar following the
year of the Paricipant’s deack, the Parvicipant’s entie interest will be distribuned
by December 31 of the calender year conmining the ffth anniversary of the
Partitipants centlh.

{4} X the Pasticipants surviving spouse is the Farticipant’s sol: designated
Beneficiary and the surviving spouse dies sfter the Parvicipant but before
distribunions 1o the surviving spouse begin, this Section 19.02{b), mher than
Secrion ML020b)1 1), will apply a5 if the surviving spouse were the Paricpant.

Fer purposes of vhis Sectiom 10.021b) and Secvion 10.04, unless Section 10.02(5)4)
applies. distributions awe considered to begin on the Participants required bepinning
date. If Section 10.02(b)4) spplics. dismbusions are considered 1 begin on the date
distributions are required to begim to the surviving spouse under Section 10.02(b)(15.

¥ distributions under sn annuity purchased from 2n insurence company invevocably
commence 1 the Paricipans before the Parsicipant’s sequired beginning dasr {or 1o the
Farticipamts surviving spouse before the date diswibations swe required e begin o the
surviving spouse under Seation: 100206013, the dure distriburions zre considered to
begin is the daie distribucions srtally commence.

{)  Forms of Disimbusion. Unless the Pariicipant’s inserest is distribused in the form of an
anpuity purchased from 2 irsurance company or in 2 single swm on o before the required
beginning date, 25 of the fost disnibution calendsr year dismborions will be mads in
accordance with Sections 10.03 and 10.04. IF the Parvicipant’s interest is distribusted in the
form of ap annuity purchased from an insurance compaeny, distributions thereunder will
be made in accerdance with the requiremenss of Code Section 401{2H3) and the Treasury
Regulasions.

10.03 Reqaired Minimum Distributions During Pardcipant’s Lifctime
& Amount of Beguired Minimum Distribugoen For Each Distihution Calendar Year, Dunng

the Participants lifetime, the minimum amount that will be distributed for cach distribution
celendar year i the lesser of:

i1y the quotient cbisined by dividing the Pamicipants Account Ralance by the
dismibution pexiod set forth in the Uniform Lifesime Table found in Section
1.201{2}9)-5. QBA-Z, of the Final Income Tax Regulations wsing the
Participant's age as of the Panicipant’s birthday in dhe diswibusion calendar year;
or

2t if the Parricipant’s sole designatzd Bensficiary for the distribution calendar year
20
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i the Parvicipants spouse. the quotient sbuined by dividing the Parricipant’s
Accourt Balarce by ibe number in the Joint and Last Survivor Teble ser forch
in Sectinn: 1.401{s){95-5, QBA-3, of the regulations wsing the Participant’s
and spouse’s anined ages 25 of the Parvicipants and spouse’s birchdeys in the
dismribusion calendar wear.

Lifetime Required Winimum Dismibusions Continee Thio ipant’s Death,
Required minimum disibutions will be determined under this Section 10.03 beginning
with the first distributing caleader year and connimuing up e, and including, the distribution
calendar year that inclodes the Faniciponts dave of death.

10.04 Required Minimum Distributions After Participant’s Death

@  Death Onor After Date Distribunions Begin.

i} Parnopam Sunvieed by Designared Benefciary. If the Pamicipant dics om or
aher the date dissibutions begin sand there i 1 designared Benchiciary, the
minimim ameunt that #ill be distribuied for cach distribution calendar year
afier the year of the Parvicipamt's death s the quotient chwined by dividing the
Paracipant’s Account Balare by the longer of the remaining life expectancy of
the Participant oy the remaining life experrsncy of the Parvicipants designsted
Benshciary, determined = follows:

{a)  The Participars remaining bie exprovency s caleulered wsing the ape of
the Participant in the year of death, redisced by one for esch subsequen
year.

b} Hhe Pavsicipans’s surviving spouse is the Participants sole designated
Beneficiary. the remaining Lt cxpectency of the surviving spouse
# calculased for cach diswibudion calendar year after the year of the
Parcipant’s death using the murviving spouse’s age a5 of che spouse’s
birhday in that year. For dutribution calendar yrars after the year of the
surviving spouses deah, ihe remzining life expectancy of the surviving
spouse is caloulsied wing the xpe of the surviving spouse 2s of the
spouse’s birthday in che calendar year of the spousc’s death, reduced by
one for each subsequent calendar year.

&)  ¥ebe Parsicipanss surviving spouss is not the Parvicipants sole
designated Bemehioiary, the designzted Beneficiary's remaining life
expectancy is caloulated wsing she age of the Beneficiary in the year
following the year of the Panicipent’s death, reduced by one for esch
subsequent year.

2} No Designated Bemefciary. If the Perticipant dies on o7 after the date
distribusions begin and there s ro desigrared Bencficiary o of September
30 of the year sffter the year of the Paricipant’s death, the minimum smount
thay will be dismributed for each distribution cslendar year afier the year of the
Participant’s death & the quotient obtained by dividing the Participant’s Account
Balance by the Parvicipan:'s remaining life cxpecrancy calewlared using the sge of
the Participant in the year of death, reduced by one for cach subsequent year.

2
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)  Drath Bcfore Date Required Disiributions Begin,

{1}  Parbcipamt Survived by Desionaed Beneficiary. If the Pasticipant dies before
the date required distributions begin and there is 2 designared Reneficiary, the
minimum ameun thar will be distributed for cach diswibution clendar year
after the year of the Parsicipant’s death i the quotien: obwined by dmdmg
the Participant’s Account Balance by the remszining life expectancy of the
Parncipants designaved Bemefiriary, determined s provided in Section 10.04¢a).

l:cgmanddmcumdmgmtrcdﬁmeﬁnm sef&pwmbcr”ofﬂityw
following the year of the Panicipants death, diswribution of the Participants
enire imerest will hmmp@:ml! by December 31 of the calendar year
containing the ffth saniversary of the Participant’s death.

{3}

&mmd_m_ﬂ:gm iﬁ the l"amupmt dies hﬁm the date distribusions begin,
the Participant’s susviving spouse is the Participants sole desipnared Benchiciary,
and the surviving spouss dics beforr distributions are reguired 1o begin io the
mrmmg spowse under Section 10002(b){1}, this Sectinn 10.04(b) will apply as
if the surviving spouse were the Participami.

10.05 Definitions

{8} Designated Bmeﬁtury The individual who is designared by the Panicipans {or the
Participant’s surviving spouse) as the Beneficary of the Participant’s ineerest under the Plan
and who i the designaied Benehioiary under Code Section 401{3}{5) and Seciion 1.40142)

(934 of the repulations.

{#)  Distribution Calendar Year. A calendar year for which 2 minimuem disibution is required,
For distriburicns beginning beforr the Participant’s death, the frst dismibution calendar yrar
is the calendar year immediaizly preceding the calendsr year which contains the Paricipants
required beginning date, For disuibutions ngnmng ehtes the Participant’s death, the first
distribution calendar yeas is the calendar year in which diszibusions are required 1o begin
under Section 10.020b). The required minimum distribuvion for the Farscipants st
distribution calenclar year will be made on or before the Participent’s required beginning
date. The req!.umi minimum disibution for other distribution calendar years, induding e
required minimum dismibution for the distibution calendar year in which che Participant's
required beginning date ocrurs, will be made en or hefore December 31 of thar distribution
calendar year.

{)  Life Expectancy. Life expeciancy 35 compused by use of the Single Life Tablz in Section
1.40142)(9)-8, QBA-1, of the repulasions.

(d)  Participant’s Account Balsnce. The Account Balance as of the last Accounting Date in the
calendar yess immediately preceding the disiribution calendsr year (valuation calendar year)
incrzesed by the amouni of any contributions made and allocared or forfestures allocared 1o
the Account Belance 35 of dates in the valuation calendar year after the Accounting Date and
decreased by disributiens mvads i the valostion calendar year afier the Accounting Date,

2
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The Account Balance for the waluation calendar vear includes any smounts rolled aver or
wransferred 1o the Plam cither im the valussion calendar year or in the dismibution calendar
year if disributed or mansferred in the mlustion calenclar year.

tr}  Required Boginaing Date. The Reguird Regirning Date of 2 Parsicipant is Apsi] 1 of the
calendar year follzwing che laser of the calendar yesr in which the Parsicipant attzins age
seventy and one-half {7083, or the calemdar year in which the Participant retires,

XI. MODES OF DISTRIBUTION OF BENEFITS

110! Normal Mode of Distribution. Unless an diertive mock of dismibution 's elecred as provided in
Section 11.02, benefi shall be paid io the Parsicipant in the form of a lump sum payment.

Norwithstznding the foregning, wher the Employer made the *QJSA Hlection” in the Adoption
Agreerment, unless an elective mode of distribugion i slecred in accordance with Arricle XVII,
benefits shall be paid to the Participamt im the form provided for in Artide XVIL

11.02 Elective Mode of Distribusion. Subject to the requirerments of Artickes X, X1 snd XV1I1, 2
Participane may revocably elect 1 have histher Account disritsused in any one (1) of the following
modes in Jiew of the made described im Sertion 11.01:

{8  Equal Pymens. Equel monthly, quartery, semi-snnusl, or snnisal pevments in an amount
chosen by ehe Parsicipant continuwing umil the Account i exhaused.

{®)  Perind Cervain. Approximaicly equel monthly, qusrtedy, semi-annual, or annual PEVmENiE,
calculeted @ comtinue for 2 period cestain chosen by the Participans,

&  Other Any other sequence of payments requested by the Taricipans,

@ Lump Sum. Where the Employer did make the QJSA Eloction in the Adoption Agreement,
Participant may 2k dlert o hunp sum payment.

11.03 Flection of Mode. A Parsicipant’s clection of s payment option must be made in writing between
thirey (36) and ninery (50) days before the payment of benefits is 1 commence,

11.04 Death Benefits. Subject o Article X {and Aricle X1 57 X¥71 if 5o elecned by the Employer in the
Adoption Azreement),

) Inthe case of a Participans who dies before hefshe has begun receiving benefit payments,
the Parcicipants entiss Nonforfriable Interest shall then be payable 1o histher Benehiciary
within ninety {90} days of the Paricipanys death. A Benehciary who is cntided o receive
henchits under this Section may cect 1o have hemefits commence at 1 larer dare, subject to
the provisiors of Amce X. The Benefhcisry may clect @ receive the death benchit in any of
the forms svailsble o the Parnicipent under Sections 11.01 and 11,02, If the Benshciary
is the Participant’s surviving spouse, and such surviving spouse dies before pryment com-
mences, then this Section shall apply to the beneficiary of the surviving spouse 25 though
such surviving spouse were the Participant.

{5)  Should the Panicipant dic sfter helshe bus bepun receiving hencefit payments, the
Benchiiary shall receive the remaining berefits, i any, ther are peyable, under the paymens

3
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schedule elected by the Pasticipant. Nocwithstarding the forepoing. the Beneficiary may
elect 1o aceelerate peyments of the remeining balances, including bur not lmited 10, 2 lump
sum distribution.

X SPOUSAL DEATH BENEFIT REQUIREMENTS

12.01 Application. Unless ntherwise clecizd by the Employer in the Adoprion Agreement, on or afier
Januzry 1, 2008, she provisions of this Arsicle shall sake precedence sver sny wnflicting provision in
ehis Flan. The provisions of dhis Article, koown i the *Benciciary Spous] Consent Election,” shall
2pply to any Participant who is credived with amy Period of Service with the Emplover o or afier
August 23, 1984, and such ether Panticipunts o provided in Section 12,04,

12.02 Spousal Death Benefit

(&)  On the death of a Participane, the Panizipents Vesied Accouns Bakance will be paid to the
Participant’s Surviving Spouse. If there i no Surviving Spause, or if the Participant has
waived the spousal death benefit, a5 provided in Secion 12.03, such Vessed Account Ralance
will be paid to the Participant’s designaved Beneficiary.

{b)  The Suniving Spouse may clect 1 have: distribunion of the Vested Account Balance commence
within the ninety (30) day period follewing the dute of the Parsicipants dezth, or s otherwise
provided under Section 11.04. The Acovunt balange shall be rdjusted for gains or bosses occur-
ring after the Participant’s death in scoprdance with she provisions of she Plan governing the
adjustment of Account balances for erber rypes of distributions.

12.03 Waiver of Spousal Death Benefir.

The Participant mey waive the spousal death hemetiy described in Sertion 12.02 a any time;
provided that no such waive shall be effective unlessc (2} the Parsicipant's Spouse consents in writing
o the clection: {b) ¢he election desigmatrs 2 specific Bemeficiary, inchuding any class of Beneficiarics
or sy confingens Benehcarics, which may not be changed withowt spousel consent (or the Spouse
expressly permmits designatiens by the Pantcipam: without ary further spousal comsent); (c) the
Spouses consent acknowledges the effect of the slectinn; and 1d) the Spouse’s consent is witnessed by
2 Plan reprosentative or notary public. If it is extablished 1o she smifacvion of 2 Plan represenmative
thar there is no Spouse or that the Spouse canmot be locsted, 2 waiver will be deemed 1o meet the
requirements of this Section.

Any consent by a Spouse obained under this provision {or ssrblishment thay the consent of 2
Spouse may not be obizined) shall be efectve only with vespees 1o such Spouse. A consent that
permits designations by the Participant without any requitement of further consent by such Spouse
must acknowledge that the Spouse has the righs w limis consent 10 2 specific Beneficizry, and
specific form of benefir where applicable, and thar the Spouse voluntarily elecis o relinquish either
or both of such rights. A revoration of a prior waiver may be made by 3 Participant without the
consent of the Spouse at any time before the commencemeni of benefits. The number of revocations
shall not be limited.

12.04 Mﬁm&ﬁcpmﬂﬁs&ﬁoﬂﬁmﬂmmm»ﬂp

@)  Spouse Surviving Spouse): The Spouse or Suriving Spouse of the Participant, provided ther a

24
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former Spouse will be treated as the Spouse or Surviving Spouse snd 2 current Spouse will not
be treated s the Spowse or Sunviving Spouwse 1o the event provided under a qualified domestic
wlations order as described in section 4144p) of the Code.

() Vested Account Ralance: The aggrepate value of the Panticipan's vested Account balances
derived from Emplover and Employes conributions lincheding milovers), whether
vested before or upon desth, including the proceeds of insurance coneracss, if any, on the
Participant’s life. The provisiors of this Anicle shall spply 10 2 Paticipant whe s vested in
amouns atributable ro Employer Contribusiors, Emploves commiburions for both) z¢ the
time of death or dismibution.

XIIl. LOANS TO PARTICIPANTS
13.0f Availability of Loans to Participants.

{8} 1fthe Employer has clected in the Adoption Agreement to make loans avsilable
Participants, a Participant may 3pply for 2 loan fmm the Plan subject o the limitations znd
other provisions of this Amcle.

{b)  The Employer shall establish writen puidelines goverming the granting of loans, providsd
that such guidelines are approved by the Plan Adminisrseer and se ot inconsistent with
the provisions of this Article, and that loans are mede available w all Participants on 2 reason-
ably equivalent hasis.

13.02 Terms and Conditions of Loaus s Participants. Any loan by the Flan 1o 2 Participant under
Section 13.01 of the Plan shall satisfy the following requiremenis:

@) Awailsbility. Loans shall be made svailable to sll Participants on » rasonably equivalent basis.

{p)  Nondisczimination. Lozns shall not be made 1 bighly compensated Employees in an
amount greater than the zmoun; made availsble tw other Employess.

{cy  Intorest Rate. Loars must be sdequately secornd and bear 8 reasonable interest rate,

{d)  Loan Limit. No Parricipans lozn shall sxceed she prosent value of the Participant's
Nonforfritable Inizrest in his’her Acconns.

{&)  Foreclosure, In the evene of defads, foreclomure on the note snd snachment of security will
ot occur until 2 diswibatsble svent oocurs in che Flar,

{f)  Reduction of Account. Nowwsthsianding any other provision of chis Plan, the portion of the
Participant’s vested Accourn: balance used a5 » security interest beld by ehe Plan by reason of
2 loan sutstanding e the Parcicipant shall be 1ken into sconunt for pusposes of devermining
the amount of the Accowne balancr payable vt the time of death or distibution, but only if
the reduction is used 25 repaymene of the lnan. If lss than one hundeed percent (100%) of
the Participant’s nonforfritsble Accoumt balancs {determined without regerd 1o the preceding
sentence) is payable 1o the surviving spouse. them the Account balence shall be adjusted
by &t reducing the nonforfeitzble Accouns balance by the amount of the security used as
repayment of the Ioan, 2ad then determining the benefir paysble e the surviving spouse.

5
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{g}  Amount of Loan, As the time sthe loan is made. the principal smount of the loan plus the
oustanding halsnce (principal phs scorued insermss) due on any oiher ousstanding loans 1o
the Parricipant or Benehcisry fram the Plam sl from all sther plans of the Employer that are
quslifed employer plans urder section 721014} of the Code shall not sxceed the lesser of

(1) 350,000, reduced by the sxcess (i ary) of

(@  The highest sumtanding balance of kears from the Plan during the one (1) year
periad ending en the day before the dute on which the loan is made, over

() The custanding bulancs of loars from dhe Plan on the date on which such

lean is made; ar

{2)  One-half (%) of the value of the Participant’s Nonddeiable Imesest in all of his/her
Accounts under this Plan {ar $18,000, i grester, for lnans prive to Janvary 1, 2006).

Far the purpose of the sbove limitarion, all ks from all qualifed employer plans, including
457{b) plans, undsr Code section T2{phid) of dhe Code awe appreputed.

k)  Application for Lown. The Partcipans must give she Emplover adequate written notice, as
determined by the Employer, of the ameunt snd desired vime for roviving a lozn. No mere
than one {1) loan may be msde by the Plam 0 2 Panicipant in say calender year. No loan
shall be spproved if an existing boun from the Plam t the Participant i in default to any
extent.

{i)  Length of Loan. The terms of sy leam bsued or renegotised afier Decernber 31, 1993,
shall require the Participant to repay the lomm in subsansally cqual insaliments of principal
and interest, at lesst quarterly {excrpt a5 otherwiss provided in Trewsury Repulation seciion
L72(p)-1, QBA-D for cxrvzin bewvr of shoemer snd millizry leavel, over ¢ period that does
nok exczed five {3) years from the dase of the loan; prosided, hoseres, that if the procesds of
the loan sre applied by the Parcipant to sequire sy chwedling unis hat is m be used within 2
reasonable time afier the loan is made a5 the principal esidence of the Perticipant, the five (5)
year limit shall nox spply. In this event. the perind of mpsymens shall not cxceed = reasonable
perind determined by the Employer. Principal insiallmenss snd inerest paymoents otherwise
due may be suspended during am authorized leave of sbicace, if the promissory note so
provides, but not beyond the oviginal ey permited smder this Subsscrion i), with a revised
payment schedule {within such term) instizuied at she end of such peried of suspension. If
the Parcicipant fails o make any installaven prymens, the Flan Administraior may according
o Treasury Regulation 1.72{p)-1, allow 2 cure pevied, which cure period cannot continue
beyond the last day of the calendar quarter following the calendar quarter in which the
required installment peyment was due.

{/  Prpayment. The Farticipant shall be permiried to repny the kean in whele or in parvar any
time prior o maturiy, without pemsley.

() Mote. The boan shall be cvidenced by & prormismory neve execotod by the Parvicipant snd

delivered 1o the Employes, and shall bear imtevost st » sessonabie rae desermined by the
Emplover.
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Unless waived by 2 Tarticipant. 2ny plan Joan that is swtsmanding on the date that active doty
military service begins will sccrue interest a6 3 rate of mo more than 6% during the period
of military serviee in acoordance with the provisions of the Servicemembers Civil Relicf Act
{SCRA}, 50 USC App. $ 526 and subject to the notice requiremenss comtzined therein. This
limitation spplies even if loan payments are suspended during the period of miliary service as
permitned under the Plan 2nd Treasury regulasions.

Security. The Inan shall be secured by an asignment of thas portion the Participant’s righs,
title and interest in and to histher Employer Contribution Account (1o the sxment vested,
Parvicipant Contribution Account, and Rollover Acoount shar is equal 1 Bty percent (308
of the Parucipant’s Account (1o the extens vested),

Assignment oz Pledge. For the purposes of paragraphs ih} and {i3, assignment or pledge of
any portion of the Participant’s interest in the Plan and a lown, pleclge, or assignment with
kespect to any insurance conmact purchesed under the Plon, will be weated as 2 loan.

Spousal Conseat. If the Empleyer decied ehe QJ5A Election in the Adoprion Agreement,
the Perticipant must first obtain his or her spouse’s aotarized comsent 1o the Joan,

Ovher Terms and Conditions. The Employer shall fix such other tevms and conditions of
the lpan =5 it deems necessasy o comply with legal requirements, 10 maintain the qualifica-
tion of the Flan and Trust under section 4014} of the Cads, o 1o prevent the treatment of
the Joan for rax purpnses a5 2 distribution to the Participans. The Employes, in its discretion
for arry reason, may fix other rerms and conditions of the losr, rot inconsistent with the
provisions of this Arode.

Participant Loan Accounts.

{z)

i)

i

Upen approval of 2 loan 1 2 Panicipant by the Empleves, an amount pot in oxcsss of the
Inan chall be transferred from the Paricipant’s other imvestmiemt Fand(s), described in Section
8.05 of the Plan, 10 the Participant’s Loan Acrourt 15 of the Accounting Dt immediately
preceding the agreed upen date on which the o i e be made.

The sssets of 2 Participant’s Loan Account may be invested and rimirsted only in PrROTESDTY
rotes received by the Plen from the Panicipant 2 corsiderstion for s kozn permiriad by
Section 13.01 of the Plan or in cash. Uninvested cash balances in 2 Perticipant’s Lozn
Account shall not bear interest. No person who is otherwise 2 bduciary of the Plan shell be
lizble for zny Joss, a1 by reason of any breach, tha results from the Participant’s exercise of
such coneral.

Repayment of principal and payment of insevest shall be made by payroll deducrion or, where
repeyment cannet be made by payroll deducion, by check. znd shall be inveseed in one

{1) or more other investment funds, in accordance with Section 5,05 of the Man, s of the
next Accounting Date sfier paymens therof i the Trust. The amvont so invested shall be
deduceed from ¢he Particpant’s Loan Account.

The Employer chall have the authority to ewablish other reasonable rulss, not inconsistent
with the provisions of the Plan, governing the establishment and mainicnance of Participant
l.oan Acoounis.

g
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XIV. PLAN AMENDMENT, TERMINATION AND OPTIONAL PROVISIONS

1401 Amendment by Employer. The Employer reserves the righs, subject 1o Srction 14.02 of the Plan, 1o
amend the Plan from fime to time by sither:

fa}  Filing an amended Adopiion Agreeraent to change, delese, or add amy opsinnal provision, or
{b)  Continuing the Plan in che form of an amended and restated Plan and Trus,

No emendment to the Plan shall be effective to the exeny thar it has the offect of decreasing
2 Perticipant’s sccrued benefit. Noewithsanding the preceding senvence, 2 Parvicipant's
Account balance may be reducrd to the extene permitied under sectizn 412(H8) of the
Code. For purposes of this paragraph, 2 Plan amendment which bas the offect of decreasing
2 Participant’s Account balance or dliminasing 2n optional form of benefit, with mspect 10
bencfits attributable 1o servios before dhe amendment shall be weaed as reduscing an 2c-
crued benzhie, Furthermone, if the vesting schedule of the Plan s emended, in the case of
an Employes who is 2 Pardcipant as of the keier of the date such amendment is adopred or
the datz it becomes effective, the nonforfritable parnage (detwmmined as of such dare) of
such Employer’s righr t hivher Emplover-dertved acorued bemefiv will mot be less than his
percentage computed snder the plan withnue regard to such arsendment,

No amendment to the Plan shall be effecive 1o diminaze or restrict an optional form of
beashie. The preceding sentence shall net apply 1o 8 Plam amendment char diminsres or
restrices the ability of a Panicipent 1o recetve peyment of his o her Account belsnce under

a particular optional form of beneh if the smendment provides 3 single-sum dismibusion
form that is otherwise identical to the aptional form of henefie heing climinared or restricsed.
For chis purpose, a single-sum distibition form is otherwise identical only if the single-sum
diswribucion form is idensical in all respects w the eliminated or restricied optional form of
bencfie lor would be idenrical except that it provides greates righss o the Parsicipant) except
with respect 1o the dming of peymenss afier commencemens,

The Eraployer may (1) chamge the choice of opiions in the Adopion Agreement, (2} add
werriding languzge in the Adoption Agrerment when such language is necesary to sarisfy
sections 415 or 416 of the Code beeause of the required aggragztion of multiple plans,

13) smend sdministrative provisions of the trust or cusendial decumens in dhe case of 2
nonstandardized plan and make more limited smendmens in the case of & standardized plan
such s the name of the plan, employer, trusiee or cusvodian, plain sdminisirater and other
hduciaries, the tmust year, end the namne of any pooled srust in which the Plan's trust will
parricipate, (4) add cervzin sample or mode] amendments published by the Internal Revenue
Service or other required pood fzith amendmens which specifically provide thar their
adoprion will not cause the plan 1o be treated as individually designed, znd {5) sdd or change
provisions permitsed under the Plan andior specify or change the sffeciive date of 2 provision
a permirted under the Plan and correct sbvious and unambigious typographical errors and/
or cross-references that merely correcs a refevence but that do not in any way change the
origingl intended meaning of the provisions.

1402 Amcndment of Vesting Schedule. If the Plans vesting scheduls is amended, or the Plan is smended

in amy way thar directly or indirectly affecss the computation of the Participant’s nonforfeitable
percentage, cach Particpant may elect, within 2 reasorable perind after the adoption of the amend-

8
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meni of change, w have the nonforfesssble percentage computed wnder the Plan without regard 1o
such amendment or change.

The period during which the clection may be made shall commence with the daie the amendment is
adopted or deemed w be made and shall end on the latest of:

{a)  Siery {60) days ahrer the zmendment is adopaed;
() Sixry 160) davs after the amendmen: beoomes efective; or

{e)  Sixty {60 days after the Parvicipent is issued written notice of the smendment by the
Employer or Plen Administrator

14.03 Termination by Employer. The Employer reserves the vight oo serminate this Plan. However, in the
event of such termination no part of the Trust shall be wsed or diveried 1o any purpose other than for
the cxchusive benefit of the Participants or their Beneficiavies, cxept a5 prowvided in this Secson.

Upon Plan icomirssion or partial termination, all Account balances shall he valued 2 their fir
market value and the Pasticipant’s right 1o his/her Employer Conmibuiion Accouns shall b¢ ene
hundred percent {100%5) vesied and nonforfeitable. Such smouns and any other ameunts held in the
Parcicipant’s ather Aocounts shall be maintained for the Participant umiil paid pursuant 1 the teoms
of the Fan.

Arey smouns held in @ suspense sceount, afier af lisbilitics of the Pl 1o Parvicipants and
Beneficizries have becn satisfied or provided for, shall be paid v the Employer in accordance with the
Code and repulaiions thereunder

In the eveny thar the Commissioner of Tatermal Revenue drtzrmines that the Plan is not inisially
qualified undes the Internal Revenue Code, any conmbution mads by the Employer incident 1o

thay initial qualification must be rerurned 1 the Employes within one year afier the dase the initial
qualification is denied, but enly if the application for the qualification i made by the time prescribed
by kew for filing the Employer's retum for the year in which the Plan i adopted. or such lazer date as
the Secretary of the Trezsury may prescribe,

1404 Discontizvance of Contributions. A permanent discontinuance of contribuiions 1o the Plan by the
Employes. unless an amended and restated Plan is established, shall constinmz 2 Plan termination. Jn
the evers of a complese discontinuance of contribusions under the Plan, the Ascount balance of each
affeced Pervicipant shall be norforfeizble.

1405 Amcodment by Plas Adminiserator, The Plan Administrator may amend this Plan upon thirty
{30) days wrinien rotihcavon 1o the Emplover; provided, however, that any such amendment must
b for the express purpose of maintining compliance with applicable federal laws and repulations
of the Interal Revenue Service. Such amendment shall become effecrive unless, within such 30-day
period, the Employer notfies the Administrasor, in wrigng, thet it disspproves such amendment,
in which case such amendiment shall not become effective. In the event of such disspproval, the
Adminiswator shall be under no obligation 1 continue acting a5 Admiristrator hereunder.

14.06 Opticaal Provisions. Any provision which is optioral under this Plan shall become efzctive if and
oaly if clected by the Employer and agreed to by the Plan Administmator,

n
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XV,  ADMINISTRATION
15.01 Powers of the Employer. The Employer shall have the fellowing powers and dures:
{2} Tozppoint 2nd remove, with or without cause, the Plan Adminizirasor;
) Tozmend o rerminate the Plan pursuant 1o the provisions of Armicle XIV;
! Toappoint e ommivier to faclimie sdministation of the Plan and commumicutons o Parvicipants;

id)  To decide sll questions of cligibility {1 for Plan parsicipasion. and {2) upon zppeal by any Par-
ticipant, Employee or Benchdary, for the papment of bencfius;

{e} Tocogage an independent qualibed public accountant, when required eo do e by b, to
prepare znnvally the audited fnancial siziements of the Plan’s speration;

{f)  Totzke all sctions and w communicate to the Plan Adminiwuer in writing 2l proessary
infermation o carry out the terms of the Plan and Trsst; and

g8 Tonofy the Plan Administrstor in wrinng of the eermination of the Man.
15.02 Deuties of the Plan Administrasor. The Plan Administratnr shall have the following powers and duvies:

{8) To consrue and interpret the provisions of the Plan;

{b) Tomainwin and provide such rerums, reports, schedules, descriptions, snd individual Account
statements, 85 are required by law within the simes presenbed by liws and o furnich o the
Employes. upon request, copies of any or all such maserizls, and Further, w make copies of
such instruments, reperts, descriptions, snd stateTvents s are required by lew asilsble for
examination by Manicipants and such of their Bemeficiarizs who are or may be emitled 1o

benefis under the Plen in such places and in such manmex o reguired by lows;

i} To obtain from the Employer such information 2s shall be necessary for the proper
administration of the Plan;

{d) o dewermine the amount, manner, and time of pryment of benefits hereunder;

{&)  To zppeint and mtain such agents, counsel, and accountants for ehe purpase of properly
zdministenng the Plan;

i) To dismibote sxsets of the Trest o cach Participant anel Beneficiary in accordance with Arcle
¥ of the Plan;

g} Topay axpenses from the Trust pursuzne to Section 603 of the Plan; and

ik} To do surh other acis reasomably required 1o administer the Plan in scrordance with s provi-
sions ot as may be provided for or required by law.

b0
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15,03 Protection of dic Employer. The Emplover shall noc be lizble for the 3o or omissions of the Plan
Adminiszator, but only 1o the exent that such 205 or omissions do not resuls from dhe Emplover's filre
to provide accurate o timely informaticn 2 required or necessary for preper sdministration of the Plan.

15.04 Protection of the Plan Administrator. The Plen Administrator may el upon sy certificate,
notice or direction purporting to have been signed on hehalf of the Emploger which the Plan
Administrator believes 10 have been signed by 2 duly designated official of the Employer,

15.05 Resignation or Removal of Plan Administrasor. The Plin Adminiswrater may resign st 2ny sime
cHlective upon sisty {80} days prior writien netice to the Employer. The Plin Adminismater may
be remeved by the Employer at any time upon sixty (60 days prior written netice to the Plan
Administrator. Upen the resignation or removal of the Plan Administrasor, the Employer may
appoint a succsssor Plan Administrator; iling such appointment. the Employer shall assume the
powers and dutics of Plan Administrator. Upon the resignation or semaoval of the Pl Administrator,
amy Trust asseis invested by or held in che name of the Plan Adeninismaser shall be transferred oo the
wusize in cash oF propenty. at fair markes vabue, except thay the returm of Trost assets invested in a
contract issued by an insurance company shall be peverned by the terms of that conmace.

1506 No Tenmization Penslty. The Plan Administrator shall have no auhority or discretion 1 impose
ary terminasion penalty wpon its removal.

15.07 Decisions of the Plan Adminisrstor. All constructions. determinesions, and interprecations mads
by the Plan Adminismator pursuznt to Secrion 15.02(s) or {(d) or by the Employer pursuant to
Section 13.01(d) shall be &l and binding on all persors participasing in the Plan, given deference
in all coures of kew 1o the gresiest extent allowed by applicable law, and shall nos be overmurned or set
aside by any coure of baw onless found o be arhimary or capricioss, or made in bad fxirh.

MISCELLANEOUS

1801 Nongusramice of Employmest. Nothing monizined in this Plan shall be corstrued 25 2 contract of
smployment bevween the Employer and any Employee. o1 25 2 right of an Empleyee to be consinued
in the employment of the Employer, e a limitation of the right of the Employer to discharge any of
its Emplovees, with or without cause,

1602 Rights eo Trust Asscts, No Employes or Beneficiary zhall have any right 1o, or interest i, sny assets
of the Trust upon rerminstion of histher employment or otherwise, except a5 provided from time
to time under this Flan, and then only m the sxens of the benefits pyable under the Plan w such
Employee or Bencficiary out of the assets of the Trust. All paymoents of benefits 25 provided for in
ehis Plan shall be made salzly out of the assets of the Trust and none of the fiduciaries shall be liable

therefor in any manner.

16.03 Nonalienation of Benefits. Except as provided in Seciions 16.04 and 16.06 of the Plan, benchis
peyable under chis Plan shall ot be subjert in any manney 1o amicipstion, alienation, sale, wansfer,
assigmment, pledge, encumbrance, cherpe, garnishmeni, execution, or kevy of sny kind, cither vol-
umtzry or involuntary, prior io sctuelly bring receved by the persom envitled 1o the benefit under the
terms of the Plan; and any atiempt o antidpate, alienaie, sell, ransfer, assipn, pledgr, encumber,
charge or atherwise dispose of any right to benefis pryable hereundss, shall be void. The Trust shall
mot in any manner be liable for, or subject 1o, the debis, contraces, liabilisies, engagerments o iwris of
ey person entitled o benchts hereunder

k3
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1604 Qualified Domestic Relations Order. Notwitkstanding Section 16.03 of she Plan, smounts may be
puid with respect 10  Parvicipant pursiant to a domestic relations ssder. bue i 2nd only if the order
is drzermined v be a qualified domestic relations order within the meaning of section 414(p) of the
Code or any domestic rclations order entered before January 1, 1985,

1605 Nonforfritability of Beacfits. Subject only i the speciibe provisions of rhis Plan, nothing shall
be deemed 1o deprive 2 Participant of histher right e the Nonforfeimble Inverest to which he/she
breomes entided in accordance with the provisions of the Plan.

16.06 Incompetency of Payee. In the cvent any bencfitis payable to 2 minor or incompetznt. to a person
otherwisz under legal disability, or 0 2 person whe, in the sole judgment of the Emploger, is by
reagon of sdvanced age, illness, or other physical er mental incapacity incapable of handling the
dispozition of histher properry, the Employer may apply the whole or amy pert of such benefic
directly to the care, comfors, maintenance, sapport, education, os e of such person or pay o
diseribute the whole or sny part of such benefit 1o

{2} The parens of such pesor;

) The guardisn, committee, or other legal representzsive, wherrver appointed, of such person;
{ci  The proon with whom such person resides;

id}  Any peezon having the care and coneol of such person; or

{&)  Such person personally.

The receipt of she person to whom eny such payment or diswibution is 5 made shall be foll and
complete dischargs therefor,

1607 Izability w0 Locate Payee. Anything to the contrary herein notwithsanding, if the Employer
is unable, afier reasonable effort, ve locate any Participans or Beneficary to whom an amount is
payable hereunder, such amount shall be forfeited and held in the Tros for applicaion aguinst
the next succzedling Emplover Contribution or conmibusions required 1o be made herenndey.
Noewithstanding che foregoing, howrver, such amouns shall be winstaied, by means of an additiona]
Employer coneribution, if and when & claim for the forfeited amoumt is subsequently made by che
Parvicipant or Benchiciary or if the Employrr receives proof of death of such pesson, satisfzctory
w the Employer. To the extent not inconsistent with applicable kew. any benefits lost by rezson of
escheat under applicable staee Jaw shall be considered forfrited and shall not be reinstmied,

1608 Mergers, Consolidations, and Transfer of Assets. Thr Flan shall not be merged imo or
consolidared with any other plan, per shall any of its asseis or lizbilities be wanefesred into any such
other plan, unless cach Parvicipant in the Plan would if the Plan then enminsted) receive 2 benehs
immecdiately after the merger, consolidation, or mansfer that is equal 1o or gester then the benehi
he/she would have been entitled 1o receive immediarely before the mesger, consolidation, or transfer
§if the Plan had then terminated).

1609 Employer Records. Records of the Employer a5 to an Employee's or Participants Peried of Service,
termination of service and the reason therefor, laves of sbsence, remplogment, Eamings, and
Compensation will be conclusive on all persons, unless devermined to be incorrect,

2
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16.19

1611

Gender and Number. The masculine pronoun, whenever wsed herein, shall inchuds the fominine
pronnun, and the singular shell include the ploral, except where the contewt requires stherwise.,

Applicable Law, The Man shall be construed under the lrws of the State where the Employer is
bncated, except o the cxtent superseded by kderal law. The Plan is estzblished with the intent
hat it meets the mquirements under the Code. The provisions of this Plan shall be interpreted in

conformity with these requirements.

In the event of any conflict between the Plen and 2 policy or comtrat isued bersundes, the Pln
prowizions shall control: provided, howeses, no Plan amendment shall supersede an axisting pelicy
a1 cenmask unless such amendment is required to maintain quebifcation under section 401(z) and
4144d) of dhe Codz.

XVIL SPOUSAL BENEFIT REGUIREMENTS

17.0% Application. Efective as of January 1, 2008, where eleceed by the Employer in the Adoption

7.02

17.05

17.04

Agreement {the “QJSA Elecsion”, the provisions of this Article shall vake precedence over sny
conflicting provision in chis Plan. i elected, the provisions of his Arvicle shall apply t amy Por-
ticipent who is credieed with any Period of Service with the Employer on o afier August 23, 1984,
snd sach sther Participants 25 provided in Secion 17.05.

Qualified Joint and Survivor Annuity, Unless an options! form of benefit is selerted pursoant

o 2 Qualified Elecrinn within she ninety (90} day period ending om the Annuity Starting Dats,

= marvied Pavicipanes Vesisd Account Belance will be paid in the form of » Qualifed Jeint and
Sunviver Anmity snd an unmarried Participunt’s Yested Account Balance will be paid in the form of
2 Stwaight Life Anmity. The Farnicipans mey elect 1 heve such snnuity disribosed upon the atin-
ment of the Baslizs Rerirement Age under che Plan.

Qualified Presetirement Survivor Ansuity. 1f a Participant dies before the Annwity Starting Date,
then Bfty percent {304) of the Parricipant’s Vested Aorount Balance shall be applied soward the
purchaze of an spnuity for the it of the Surviving Spouse; the remaining porsion stall be paid o
siach Benchicianies {which mey include such Spouse) designated by she Parsicipant. Netwithsznding
the foaegning, the Parsicipant may waive the spousal spnuity by designating « different Beneiciary
within the Election Perind porsuant o 8 Qualified Election. To the swiznt thas less than one hundred
perceny {100%:) of the vested Account balance is paid 10 the Surviving Spouss, the amount of the
Pasticipants Azcoun derived from Employee conibutions will be allocased o the Surviving Spouse
i the sume proportion as the smount of the Participanes Account devived From Employes conmmibu-
tions is 1o the Parcicipant’s woral Vestod Acooune Bulance. The Surviving Spouse may elect i have
such epnuity disiibuisd within a rezsenable period sfter the Participant’s death. Furdher, such
Spouse may elect 1o seovive any death bencfi payable to him/her bereunder in amy of the forms avail-
able 1o the Partcapant under Seceion 11,02,

Notice Requirements,

@  Inthe case of 2 Qualified Joine and Surviver Annuity as described in Secrion 17.02, the
Plan Administresor shall, no less than thirty (300 days 2nd no mors than ninery (50) days
prior 60 the Anpuity Starting Dae, provide cach Parvicipans » writen sxplanstion of: {i) the
terms and conditions of 8 Qualifisd Joint and Survivor Annuity: (i) the Parficipant’s right to
makz and ehe effect of an clection 10 waive the Qualified Jrint snd Surviver Annuity Form
of berckr {iii) the rights of 2 Participands Spouwse: and () the right 1o make, and the offect
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i)

fc)

of. 4 revocation of s previous election 1o waive the Qualified Joins and Survivor Annuiey.
However, if the Participant, after having recsived the writien explanasion, sffirmatively eloris
2 form of distmibution and the Spouse consents to thet form of diswibuion GF necessary),
benchir paymers may commence less than 30 duys after the wrinen explanation was
providsd e the Participant, provided thae the following secuiremenits are mes:

) The Mlan Adminismator provides information 12 the Panicipant dearly indicoring
that the Pamicipant has 2 right to at least 30 devs w consider whether 1o waive the
Qualibed Joins and Surviver Annuity and consent 10 2 form of diswibution other
than 2 Qualified Joint and Surviver Annuiey;

) The Participant is permined e revoke an affirmasive diswibotisn clecion at least
until the Annaity Starting Date, or if laier, at any time prior w0 the cxpinaion of
the 7-day pevied that begins the day afier the explanation of the Qualified Joint and
Sursivor Annuity & provided 1o the Fanicipani;

]
e

The Annuiry Starting Date is afier the date tha the explanation of the Qualified
Joint and Surviver Annuity s provided w the Participant; sad

4)  Disnbotion in sccordance with the sfimmative decsion does not commence Sefre
the expirerion of the 7-day period thar begins after the day sfter the oxplanation of
the Qualificd Joint and Sunivor Anmuity i provided 1 the Parsicipamt,

In she cave of 2 Qualified Prevetirement Survivor Annuity 15 described in Section 17.03,
the Plan Admirisustor shall provide each Participans within the spplicable period for such
Participant a written explanation of the Qualificd Presrrirement Surviver Ammuity i such
terms and in such manner s would be comparsble t the explanation provided for meeting
the requirements of Subsection {2) zpplicable 1 & Qualified Joimt and Surviver Annuisy.

The applicable period for a Participant is whichever of che following perinds ends last

{3) the pesiod beginuing with the first day of the Plan Year in which the Purticipant anzins
zpe thirey-rwo {32) and ending with the dlose of the Plan Year preceding the Plan Year in
which the Prticipant artains sge thirty-five {35); i} 2 reasonable peviod ending afier the
individual becomes » Participant; (iii) @ reasonable pericd erding afer Subsection {c) coases
to apply 1o the Parucipant; (i) a reasonable period ending zfter this Article first apphies to
the Participant. Notwithstanding the foregoing, notice must be provided witkin 2 reasonable
period ending after separation from service in the case of a Participant who separates from
service before attaining age thiny-five (35),

For purposes of applying the preceding paragraph, @ reasonable peviod cnding afier the
enwmerated evenis described in Gi), {iii) and {iv) is dhe end of the two {2 year period
beginning ens (1} year prior to the date the applicable event socurs, and ending one (1) yezr
alter thai date. In the case of 2 Participant who separiss from service befiore the Plan Year in
which sz enirty-fve {35) is artzined, notice shall be provided within the rws (2) year pericd
beginning one (1} year prior 1o separation and ending one {13 year afier separation. If such

a Participant thereafies rerums to employment with the Emplopes, the applicable peried for
such Participant shall be rederermined.

Noewithstanding the other requirements of this Section, the respective notices prescribed
by this Section reed not be given to 8 Participant if (1) the Plan *Fully subsidizes” the costs
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of 3 Qualified Joint and Surviver Annuity or Qualified Preretirement Surviver Annuiry, nd
{2) the Plan does net allow the Participant to waive the Qualified Joim znd Surviver Annuity
or Qualified Premtirement Survivor Annuity and does not allow 2 married Participans to
designate @ non-Spousc Benehciary. For purposes of this Subseetion fc), = plan fully sub-
sidizes the costs of 2 benefit if no increase in cost or decrease in benefits 1o the Participane
may vesult from the Participant’s failure to elect another benefis,

17.05 Definitions. For the purpeses of this Sectinn, the following definitions shall apply:

{z)

{ch

i)

Aznuity Starting Datez The first day of the first pesiod for which an amouny is paid s an
snnuity or any other form,

Election Period: The period which begins on the Srst day of the Plan Vear in which the
Participant attzins age thirry-five (35) and ends on the date of the Participant’s dexth, I

2 Panvicipan: separaies from service prior to the frst day of the Plan Year in which zge
thirey-fve {35) is artained, wich respect to the Account halsrice 25 of the dute of sepavation,
the Election Period shall begin on the datr of separesion.

Pre-age thirty-fve (35) waiver: A Panticipant who will not yer aewin age thirty-fve {35}

a5 of the end of sy cursent Plan Yesr may mabe 2 special Qualified Elortion to waive the
Qualified Preretitement Survivor Annaity for the period beginning on the dote of such
election and ending on the first day of the Plan Year in which the Participane will astain

age thirty-fve {35). Such clection shall not be valid andess the Puriscipamy rzoeives 2 writien
explanation of the Qualified Preretirement Surviver Annuity in such tems 2 are comparzble
to the explanation required under Section 17.04(z). Qualified Prereiremens Survivor
Anmuity cowerage will be anromatically reinsizeed a5 of the firvt day of the Plan Year i which
the Parsicipant atiains age thirty-five (35}, Any new waiver on or after surh dae shafl be
subject 1 the full reguirements of this Aricle.

Earliest Retirement Ags: The carliest date on which, umde the Plan, the Participant sould
elect 6o receive retiement benefits.

Qualified Election: A waiver of 2 Qualified Joint and Survivor Anawity or 2 Qualified
Prertirement Survivor Annuity. Any waiver of a Qualified Joint and Survivor Annusity or 3
Qualifed Prermvirement Survivor Annuity shall not be efecive wnlsss: () the Pardcipant's
Speuse consents in whiting to the election; (b) the dlection designates 2 specific Beneficary,
inclading any dlass of Bencficiarics or any contingent Beneficiariss, which may not be
changed without spousal consent {or the Spouse expressly permiss desiprations by the
Parvicipant without any further spousal consent); {c} the Spouse’s corsent scknowledpes the
effect of the election; and (d) the Spouse’s consent is witaessed by 3 Plan BpITIEREIYE OF
motary public. Additionally, 2 Partcipant’s waiver of the Qualified Joint and Survivor Annu-
iy shall ot be effecive unless the clection designates 2 form of henehis payment which may
rot be changed withou: spousal consent {or the Spouse cxpressly permits designations by the
Parcicipant withour any farther Spousal consent). if it is sstablished to the rtsfacion of 2
Plan representative that there is no Spouse or that the Spouse cannot be located, 2 waiver will
br deemend 2 Quelifisd Elecsion.

Any consent by 2 Spouse obtained under this provision {or esublishment that the consens of
2 Spouse may ot be obiained) shall be effeciive only with respect 1o such Spouse. A consent
chat permirs designations by the Participant without any requitemens of further consent by
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such Spouse must acknowlsdge that the Spouse has the right 10 limit corsemt e @ specific
Benehciary and & specific form of benefit where spplicable, and chat the Spouse vehumsarily
elects 1o relinguish cither o both of such righs. A revocation of a prior waiver may be made
by 2 Purticipant withowt the consent of the Spouse xt any dime before the commencrment
af benefi. The number of revocatinns shall not be limited. No corsent obeained under

ehis provision shall he valid unless the Participant has recerved notize 2 provided in Seevion
17.04,

& Qualified Joine and Survivor Annuity: An immediate armuity for the life of the Participant
with 2 surdvor snrwity for the life of the Spouse which is §fy percent (50%5) of the smount
of the annuity which is payable during the joint lives of the Puicipant and the Spouse and
which is the amoumt of benefit which can be purchesed with the Panicipant's Vesed Account
Balance.

&)  Spouse (Surviving Spousc): The Spouse or Surviving Spouse of the Participant, prervicled
that a formes Spouse will he treated x5 the Spouse or Surviving Spouse 1nd 2 cumenk Spouse
will pot be treated as the Spouse or Surviving Spouse o the evtens provided under & qualifisd
domestic rlations erder as described in section £141p) of the Code.

Straight Life Annuity: An snnuity payskle in equal irstalkments for dhe 1ife of he
Parcicipant that serminates upon the Panicipanrs death,

LXK

{h)  Vested Account Belance: The sgrregaie value of the Participant’s vesed Accouns balsnces
detived from Emplover and Employes conmibutions (inchuding rollovers), whether
vested before or upon death, inclading the proceeds of insuranse rontacs, if amy, on the
Purvicipant’s life. The provisions of this Artce shall apply 10 2 Parvicipant who is vested in
amouns aeibugshle to Employer Contributions, Emploves commibutions {or both) st the
time of deach or disribugion.

17.06 Annnity Conrscts. Where henefits are o be paid in che form of o life snouity pumsuant t the sevms
of this Anicle, # nonwansfersble anmuity contrzer shall be puachssed fom 2 lifle imsLrance Compary
and diswributed 1o the Participant or Surviving Spouse, a5 applicable. The terms of sy anauity
contract punchased end distributed by the Plan shall comply with dhe requirements of dhis Plan sod
section 417 of the Code.

1801 Eligibility. EBfecive as of January 1, 2006, if elocted by the Employes in she Adoption Agremen,
Final Tay Contribusiens en behalf of cach Participant equal to the equivalent of the acerued unpaid
firal pay, = defined in the Adoption Agreement (" Final Pay™). shall be concibuted ro the Plam,

18.02 Coetribution Amount. At the election of the Employer in the Adeguion Agreemaent, the Final
Pay Contributions may be made a5 either {s) Employer Final Pry Conmibutions, o (b Employee
Desigraved Final Pay Contmibutions, as described below:,

@  Employer Firal Tay Contmbutiops. The Employer shall conuribuse to the Man for cack
Purticipant the equivalent of 2 designated amount of scrrued impaid Bnal pay upon
termination of coploymens of the Participant, a5 the Emploger o decs in the Adopton
Agreement. The Emplover's consribation for any Plan Year shall be due snd raid not laer
than the time prescribed by applicable lyw,
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X

The Employes Firal Pay Conmibutions shall be sccounted for in the Employer Conribution
Actount.

Employee Berignated Final Pav Conmibugiens. The Emploser shall conmbute 1o the

Plan for cach Participant sll or any portion of a Participants Finel Pay. o clecied by the
Pyrricipant. The Employer may limit the amoune of Final Pay 1o be demed 1o be conributed
t the Plan. Once elecied, an Emplyer's elervion shall remain in force and may not he revised
o1 revoked.

The Emgployee Designased Final Pay Conmibutions shall be scromnted for in the Participant
Coniribution Account, and are nonforfeitable by the Parvicipant ot afl cimes.

The Employee Designatzel Finzl Pay Contrbutions shall bz *picked up™ by the Employer in
zorordance with Cede section 414¢h){2). The contriburions shall be treaind 25 zn emplover
contriburion in determining the tax treatment under the Cod, and shall ot be incladed ss
gress income of the Parvicipant unal it is distbued,

A Tarticipant cannot elect to woeive cash in liew of any Finsl Pay Conmribution.

18.05 Equivalencies. The Final Pay Conmbution shall be devermined by multiplying the Participants
currene daily rate of pay from the Ermployer times the ameount of scerved unpaid beave being

convered.

18.04 Exoess Contributions. Final Pay Contributions are limited 1 the exsent of applicable kow and any
Code limiiation. No Final Pay Contribution shall be made in the eviemt that it would sxceed the
applicable Code section 415 limitation, as set forth in Article V. Any cxcess conmibutions g5 3 rlt
of the Code section 413 limitasion shall remain in the Participant’s Jeave bank,

ACCRUFED LEAVE CONTRIBUTIONS

19.01 Eligibility. Sfirctive a5 of Jonaary 1. 2008, T elecied by the Employer in the Adopiion Agreement,
Accroed Leave Conmibusions on behalf of each eligible Panicipant equal 1o the equivalent of the
accroed unpeid lezve, @ defined in che Adopuion Agreement [ Accroed Leave™), shall be congibuisd
¢ the Plan. Eligibilisy for Accrued Leave Contributions i limitzd 1o only these Participants or s
of Parsicipants that the Employer elecs in the Adoprion Agreement.

19.02 Contribution Amount. At the dection of the Employer in the Adoption Agreement, the Accroed
Leare Contriburions may be made as either {a) Emplover Accrued Leawe Coniributions, or [b)
Employee Designated Acrroed Leave Connibutions, 25 described below.

{2

(b

Emplover Accrued Leave Copribusions. The Employer shell contribusz to the Plan for each
eligible Parvicipant the equivalent of 2 designased amaunt of sccrued unpaid leave cach yeas,

25 the Employer so slecis in the Adoption Agreement. The Employer’s contribution for any
Plan Year shall be doe and peid not later than the time prescribed by applicable law:

The Employer Accried Leave Contributions shall be accounied for in the Emplover
Commbuwion Account.

ibutigs, The Emplover shall comibute o

the Plan for each eligible Participant all or any portion of s Participars’s Accrued Leave,
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as dlecwed by the Panicipant. The Employer may limit the amount of Accrued Lesve 1 be
tleced 1o be contribuied 1o the Plan. Once elected, sn Emplovecs election shall remain in
forcz and may not be revised or revoked.

The Employee Designaced Aocrued Leave Conuibutions shall be accounted for in the
Parcicipane Contribution Account, and are nonforfeitable by the Parsicipans ar all fimes,

The Employes Designated Accrued Leave Contributions shall be “picked up” by che
Employer in sccordance with Code section 414150025, The contribusions shall be mmeated w
2m employer coneribution in determining the tax trestment under the Code, and shall not be
incladed a5 pross income of the Panvicipant until it is dismibused.

A Tarticipany cannoc elect 1o reoeive cash in liew of any Accrued Leave Consmibusion.

19.03 Equivalensies. The Accroed Leave Contribution shall be determined by mulsiplying the
Participands cerent daily rate of pey from the Employer times the amount of sccrued unpaid leave
bring comveried.

19.04 Excess Contributions. Accrued Lezw Contributions are limited to the exvent of applicable low
srd any Code limitztion. No Accred Lesve Contribotion shall be made 1o the sxent thar it would
mxceed the applicshle Cods section 415 limitarion, as set foreh in Article V. Any excess conibutions
252 result of the Ceds section 415 limisation shall remain in the Panicipants keave bank.
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DECLARATION OF TRUST

This Declaration of Trust (ihe “Group Trust Agreement™) is made a5 of the 19th day of May, 200, by Vaneage Trose
Company, which declares iwelf @ be the sole Trustee of the rrust hereby created.

WHEREAS, the JCMA Retirement Trust was creared as 2 vehicle for the commingling of the amets of povernmenial
plens and goveramental units described in Section B18{a}6) of the Internal Revenue Code of 1986, a5 smended,
pursuant tw 2 Decloration of Trust dated Okctober 4, 1982, as subsequently amended, a copy of which is anached
herets and incorporated by rference a5 st pur bedow (the *ICMA Declarztien™; and

WHEREAS, the trust created hereundsr {ehe “Group Trust™} is intended 1o meet the requirements of Revenue
Ruling 81-100, 1981-1 C.B. 326, and is esuablished 25 8 common trust fund within the meaning of Section 391:1 of
Tidle 35 of the New Hampshire Revised Stznuies Annotated, 1o accept and hold for investment purposes the assets of
che Defened Compensation and Qualified Plars held by and through the ICMA. Retiremens Trust,

NOW, THEREFORE, the Group Trust is created by sthe execurion of this Declarstion of Truss by the Truseee and
is estsblished with respect 1 each Deferred Compensation and Qualified Plan by the mansfer o the Trustee of such
Plas's assets in the ICMA Revirernent Trust. by the Trustees thereof, in accord with the following provisions:

. Incorporation of ICMA Declaration by Refrrence; ICMA By-Laws. Except as otherwise provided in this
Group Trust Agreement, and 1o the oxtens not inconsistent herowith, aff provisions of the ICMA Declaration
st incorporated bewein by wierence and made 8 part beseof, 10 be 1ead by substirusing the Group Trust for
the Revirerment Trusy and the Trustee for the Board of Trustess refevenced therein, In this respoct, unless the
conext cearly indicates otherwise, all capivlized werms used herein and defined in the ICMA Declration
have the meanings assigned 1 them in the ICMA Declaration. In sddition, the By-Laws of the JCMA
Revirement Trust, a5 the same may be smended from time-to-time, are adopred 25 the By-Laws of the Group
Trust to the exvient ot inconsistent with the toms of this Group Trust Agreement.

Nosewrithstanding the foregoing, the terms of the }OMA Declaration and By-Laws are funher modified with
sespect 1o the Group Trust crested heteunder, 25 follows:

{8 amy reporting, dismibusion, or other cbligation of the Group Trust vie-4-vis any Deferred
Compensation Plan, Qualifed Plan, Public Emplover, Public Employer Trustoe, or Employer Trust
shall be deemed satisfied (o the extznt thar such obligation is underaken by the ICMA Resiement
Trust {im which case the obliganion of the Group Trust shall run to the ICMA Revireracnt Trusth; snd

&) all proviions dealing with the aumber, qualification, clection, term and nomination of Trustres shall
mok apply. and all other provisions relating to trustocs (including, but nos kenited to, resignation and
seersal) shall be interpreted in 2 manner consistent with the appointmen of a single corporate wistee.

% Compliance with Revenue Procedure 81-100. The requirements of Revenue Procedure 81-100 are applicable
s the Group Trust as follows:

{s)  Pursuant to the izrms of this Group Trust Agreement and Arvicle X of the By-Laws, investment
im the Group Trust & limitzd 1o assets of Deferred Compensation and Qualified Plans, investing
through the ICMA Revirement Trost,

{b)  Pumuans o the By-Laws, the Group Trust is sdopted 25 a part of cach Gualified Plan thar invests
herein shrough the ICMA Retirement Trust.
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) Imaccord with the By-Laws, that part of the Group Truse's corpus or income which equitably belongs
0 any Deferred Compensation and Qualibed Plen may nor be used for or diversed 10 any purpesss
other thap for the exclusive brazfie of the Plans employess or their benefiriaries whe are eniitled 1o
benefits under such Plam.

{d)  Inaccord with the By-Laws, no Deferred Compersation Plin or Qualified Man Y BN ATy o7
pare of its equity o interest in the Group Trust, and sny purpenied zsignment of such Uity or
inxerest shell be void.

3. Gowerning Lew. Except a5 otherwise sequired by federal, siare or Iocal lew, this Declaraion of Trose
{including the ICMA Declarstion 1o the rxent incorporared berein) and the Group Trust cresied herrunder
shall be constroed snd determined in accordznce with applicable lews of the State of New Hampshire.

4. Judicial Proceedings. The Truster may 2t amy time initizte 20 actien or proceeding in the EpPIOETale state
or federal courts within or corzids the seate of New Hampshire for the settement of its scemumis ox for the

deiermination of wny question of comsrucion which may arise or for instructions.

IN WITNESS WHEREDE ehe Trusiee hes evecoted this Declarztion of Trust #s of the day and year Srst sbove

WIen.
VANTAGETRUST COMPANY
7 &Y

{ : FVNT i

] . I b .i i, a "':."
By _|dangide v gl 2
JAngﬁh'C Monwz o/

Assisant Corporare Secretary
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