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Proposed Resolution 2013-37, Authorization for Agreement Providing
for Establishment of a Defined Contribution Plan through ICMA-RC for the
Police Department Sworn Officers

Town Manager

The Town Commission provided direction, and has taken steps
necessary to freeze the Police Officers' Retirement System Defined
Benefit plan effective January 2014.

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 sworn police officers in accordance with the ratified Collective
Bargaining Agreement between the Town and the Southwest Florida
Police Benevolent Association which is effective as of October 1, 2013.

Proposed Resolution 2013-37 provides for adoption of a defined
contribution retirement plan for the Town's Police Department's sworn
officers, for the selection of the International City Management
Association-Retirement Corporation (ICMA-RC) as the plan
administrator, adopts the ICMA 401 Governmantal Money
Purchase Plan and Trust, and provides for the execution of the
Trust Agreement and other documents necessary to administer the
defined contribution plan.

11-05-13 Memo, Manager to Commission
Proposed Resolution 2013-37

Pending discussion, forward proposed Resolution 2013-37 to the
November 13, 2013, Special Meeting for formal action.



MEMORANDUM

Date: November 5, 2013

TO: Town Commission
FROM: Dave Bullock, Town Manager

SUBJECT: Proposed Resolution 2013-37, Authorization for Agreement Providing for
Establishment of a Defined Contribution Plan through ICMA-RC for the Police
Department Sworn Officers

The Town Commission provided direction, and has taken steps necessary to freeze the Police
Officers' Retirement System defined benefit plan effective January 2014.

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 sworn police officers in accordance
with the ratified Collective Bargaining Agreement between the Town and the Southwest Florida
Police Benevolent Association effective October 1, 2013.

Staff has prepared Resolution 2013-37 for consideration by the Town Commission at
the November 13, 2013, Regular Workshop Meeting. Resolution 2013-37 provides
authority to the Town Manager to execute an Adoption Agreement with the International
City Management Association-Retirement Corporation (ICMA-RC) for participation of
eligible employees and to establish the parameters of the Plan.

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



RESOLUTION 2013-37

A RESOLUTION OF THE TOWN COMMISSION OF THE TOWN OF
LONGBOAT KEY, FLORIDA, RELATING TO THE ADOPTION OF A
DEFINED CONTRIBUTION RETIREMENT PLAN FOR THE TOWN'S
POLICE DEPARTMENT, SWORN OFFICERS; 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 ALL
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 Police Department Sworn Officers; 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 Police Department
Sworn Officers 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
Police Department Sworn Officers and their beneficiaries.

(B)  The Plan shall be administered by the ICMA Retirement Corporation.
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(C) The Town of Longboat Key Human Resources Manager and Finance
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
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ICMA RETIREMENT CORPORATION
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST

PURPOSE

The Employer hereby adopts this Plan and Trust 1o provide funds for its Emplvees’ retirement, and to
provide funds for their Benshoiaries in the event of death. The bemelhis provided in this Plan shall be paid
from the Trust. The Plan and the Trust forming a part hereof are sdopted and shall be maintined for the
exclusive benehit of eligible Employees and their Benchiciaries. Fxcept 28 prowided in Sertions 4,12 and
14.03. no pare of the corpus or income of the Trust shall severt w the Emploper or be ssed for or diverted 1o
purposes other than the exchusive benefit of Participanss and wheir Beneficiaries.

DEFINITIONS

201 Account. A scperate record which shall be established 2nd mainmired under the Trost for each
Faricipent, and which shall include all Participant subscrounts cresied] pursuant to Anicle IV, plus
any Participant Loan Account creared pursuant to Section 13.03. Each subaccount crested pursuant
1o Article IV shall include any carnings of the Trust snd adjzstments for withdrawals, and realized and
urmeslized pains and losses allocable thereto. The werm “Accowunt™ may also refer o any of such separate
subeccounts.

2.02 Accounting Date. Each day that the New York Siock Exchange is open for umding, snd such other
dates 25 may be determined by the Plan Administrator, as prewided in Section §.06 for valuing the
Trust’s assets.

2.03 Adoption Agreement. The separate agreement execumed by the Employer dhroogh which the
Emplover sdoprs the Plan and elects among the verious aliemstives provided thereandes, and which
upor exrcution, becomes zn integral part of the Plan.

2.04 Benchciary. The pemson or persons {induding » trost) designared by the Parvicipant whe shall
receive zay benehs payable hereunder in the event of the Maruripants deadh. The desigration of such
Benchiciary shall be in writing to the Plan Administrasor. A Participent may designase primary and
contingent Bencficierics. Where ne designaied Beneficiary sunvives the Participans or po Beneficiary is
otheraise designaid by the Parscipant, the Participant’s Beneficisry shall be histher surviving spouse
o1, if none, histher estate.

Norwithstanding the foregoing, the Beneficiary designation is subject 1o he requirernents of Anicle
X3 unless the Employer elects atherwise in the Adoprion Apreement.

Notwithstanding the foregoing, where clecied by the Employer in the Adoprion Agreement ithe
“QISA Elecrion™), the Benchoary designation is subject 1o vhe requiremenvs of Arsde XVIL
Nomwithstanding ihe foregoing, to the cxtent permitied by the Employes, 2 Beneficiary receiving
required mirimum dismibutions in accordance with Arsicle X and not in 2 benefit form clected under
Article X1 or XI1, may designate a Beneficiary 1o receive the sequired minimuom distributions that
would have otherwise been peyable 1o the initizl Beneficiary but for bis or ber death.

1
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2.05 Break in Service. A Period of Severance of at feast rwelve {12) comsecutive memnths.

In the case of an individual whe is absent from work for maternity or paternity reasons, the twebve
{12) consceutive month period beginning on the first anniversary of the frsr dsse of such absence
shall rot consdrute 2 Break in Service. For purposes of this parsgraph, an sbsemce from work for
mateInity or peternity reasnns means an absence {1} by rezson of the pregrency of the individual, {2)
by mason of the hirh of a child of the individual, {3) by reason of the placement of 2 child with the
individual in conpection with the adoption of such child by such individual, or 14} for purposes of
caring for such child for @ period beginning immediately following such birth or placement.

206 Code. The Internal Revenue Code of 1986, s amended from vime 1o Gme.

207 Covered Employment Classification. The group or groups of Emplovees dipible 1o make andfor
have contributions 1o this Plan made on their behalf, as specified by the Employer in the Adoprion

Agpecmment.

2.08 Dissbility. A physicsl or mental impairment which is of such permanence snd degree thar, as
desermined by the Employer, 2 Participant i unable because of such impairment 1o perform any
substaniial gainful acvivity for which befshe is sited by virtue of his'her experience, maining, or
education snd rhat has fusted, or can be experied oo last, for 2 continoews period of rot less than
rwelve {12) months, or can be expecod o resule in death. The permancence sud degree of such
impairment shall be supported by medical evidencr. If the Employer maintins a long-iwrm dissbility
plen, the debmition of Disability shall be the smme a5 the definision of disshility in the long-term
disabiliry plan.

209 Eamings.

{&)  General Rule. Earnings, which form the besis for compuiing Employer Contributions, are
all of each Parricipans’s W-2 carnings which are scwally paid 1 vhe Panicipant during the
Plam Year, plos any conmmibutions made purswant to 2 salary reduction agreernent which are
not incladible in the gross income of the Employee under section 125, 402{0)(3), 402k
{1)(B). 403(k}, 414(h}2), 457(b). or, effective Jamvary 1, 2001, 132{£)i4} of the Code.
Earnings shall include any pre-max contributions {oscduding direct emplover comibuigons)
o a0 integeal parr trust of dhe Employer providing rtirees heslth care benefits. Earnings shall
sbso include any other earnings a5 defined and elocsed by the Employer im the Adoption
Agreement. Unless the Employer elects otherwise in the Adoption Agreernent, Eammings shall
exclude overtime compensation and bonuses.

i#)  Limitation on Earnings. For any Plan Year beginning sfier Decamber 31, 2001, the 2nnual
Earnings of cach Pardcipant mken into account in determining slfacarions dhall not exceed
$200.000, 25 adjusted for oost-of-living increases in accordance with section 401{a3{17)(®) of
thr Code. Annusl Earnings mesns Earnings during the Plan Year or such oiber consacugive

2-month period over which Esrnings is otherwise derermined under the Plan {the
deserminarion period). The cost-offiving adjustrment in offect for s calendsr year applics 1
annual Eamnings for the determination period that begins with or within such calendar year.

1 2 determination period consists of fewer than twelve [12) months, the anpusl Earmings
limit is an amount equal 1o the etherwise applicable annual Farmings limis mukiplicd by the
Fraction, the numerzter of which is the number of monihs in the shorr Plan Year and the
dennminator of which is reelve {12). If Eamings for any prior determination period are tken

2
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2.10

211

2.12

2.13

2.14

2.15

2.16

217

intn account in determining 2 Paricipancs allocarions For the correne Plan Yesr, the Eamings
for such prior year are subject o the epplicable annual Famings Emic in effect for ther prior
yrar.

{}  Limitations for Governmental Plans. In the rase of an eligible participant in o
governmental plan {wishin the meaning of secrion 414(d) of the Code), the dollar limitstion
shall nox apply 1o the zxtent the Eamings which are allowed 10 be raken into accoun: under
the Flzn would be reduced below the amount which wes allowed 1o be taken inio account
under the Plan as in effect on July 1. 1993, 2s adjusted for increases in the cost-of-living in
accordance with section 401{x)(17){B} of the Cads. For purposes of this Section, an eligible
perticipant is an individual whe first became 2 Purticipant in the Plan during & Plan Year
beginming hefore the first Plan Year beginning afier December 31, 1993,

Effective Date. The first day of thr Plan Year during which the Employer adopss the Plan, anless dhe
Employer zlecss in the Adoption Agreement an aliernase dase 25 the Ffective Dare of the Plan.

Employee. Any individual whe has epplied for 2nd been bired in an employment position and who
is employsd by the Employer as a common lew emplevee: provided, however, thar Empleyee shall
not include any individual who s 5ot 5o recorded on the payroll records of the Employer, incloding
anyy such person who is subsequently reclassified by a coure of ke or regulatney body 15 2 commen
ks employee of the Employer. For purposes of clarificavion only and not i imply that the preceding
sentence wold otherwise cover such person, the term Employee does not inchuds any individual
who performs services for the Employer 25 an independent contractor, or snder any oifher nor-
employes chssification.

Emplover. The unit of saie of local government or an agency or instrumentality of ene (1) or more
seates or Jocal governments thar executes the Adopting Agreement.

Hour of Service. Each hous for which an Employer is paid or envitled w0 payment for the
performance of duties for the Employer.

Nooforfeitable Interest. The nonforfrirable intevest of the Parvicipant or histher Bereheiary
{whichrver is applicable) is that percentage of histher Employer Comimibution Acconmt balsace,
which has vesied pursant 1o Aride VI A Panicipant shall, as all times, heve 3 one hondmd
percent {100%) Nonforfzitable Inserest in histher Participant Contribution, Rollover, and Vohuntary
Contribution Accoants.

Normal Retirement Age. The spe which the Employer specifies in the Adoption Agreemnent. I
the Employer enforces a mandatory retirement age, the Nonmal Revirernens Ape is the lesser of that
mandaiory age or the age specified in the Adoprion Agreement.

Participant. An Employee or former Emplovee for whom coneributions bave hesn mads under the
Plan and who has not yet received all of the payments of bemefits ip which hefshe is emiiled snder
the Plzn. A Participant is weased 2 benefiting under the Plan for sy Plan Year during which the
participant received ot is deemed 1o receve 2n allocarion in sccordzncr with Tress. Reg, section
1.410¢b)-3{a}.

Peried of Service. For purposes of determining en Empluyees initisl or consinued eligibiliey to
participate in the Plan or the Nonforfritable Interest in the Parvicipants Accoont balunce derived
frem Employer Consibutions, an Employee will receive credit for the agpregaiz of all time period(s)

3
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218

2.19

220

221

2.22

commencing with the Employee’s first day of employment or reemployment and ending on the
dare a Break in Service beging, The first day of employment or reemployment is the first day the
Employee performs an Hour of ervice. An Employee will alss receive credit for any Peried of
Severance of less than rwebve {12} conscautive months. Fractions] periods of s year will br expressed
i serms of days.

Norwithstanding nything to the conkrary herein, if the Plan is an amendment and restarement of a
plan thar previously caloulsted service under the hours of service method, service shall be credited in
s manner that iz a Jezst as generous 55 thar provided under Trees. Regs. seevion L4117zl

Period of Severance. A continuous period of time during which the Employes is not eraployed
by the Emgloyer. Such perisd hegins or the date the Employez retires, quits or is discharged, or if
zzzlies, the twebve {12} month anniversary of the date om which the Emplover was stheraise firse
absent from service.

Plan. This Plan, as esuablished by the Employer, induding any elected presigions pursuant 1o the
Adoption Agreement.

Plan Administrstor. The personis) or entity named to camry out cerain nondiscretionary
administrative functions under the Plan, 25 hereinafter described, which i the JCMA. Retirement
Corporation or any successor Plan Administrator.

Plan Year. The twelve {12) consecutive month period designated by the Employes in the Adoption
Agreement.

Trust. The Trust creased under Article V1 of the Plan which shell consist of 2] of the ssset of the
Pan derived from Employer and Parsicipant contributions undes the Plan, plus sy income 2nd
prins thereon, less any losses, expenses and dismibutions 1w Participants and Beneficiarics.

ELIGIBILITY

301

3.02

3.03

Service. Except 5 provided in Sections 3.02 snd 3.03 of the Plan, an Employee within the Crvered
Employment Classifcation who has compleied 2 webve (12} month Period of Servize shall be
eligible to participare in che Plan 2t the beginning of the payroll period nexs commencing therzafter.
The Emgployer may elert in the Adoption Agreement to waive or reduce the rwelve 112) momb
Perind of Service.

1 the Employer mainiains the plan of 2 predecessor smployer, service with such emplover shall be
wrrated s Servier for the Employer,

Age. The Empluger may designate 3 minimum age requirement, not o escend apr swenty-one §21),
for participarion. Such age, if any, shall be declared in the Adoprion Agreemen.

Return 1o Covered Employment Classification. In the svent 2 Participant is o longer a member
of Covered Employmens Clessification and becomes ineligible in make conmibusions andor

have contributions made on histher behalf, such Employee will become cligible for contributinns
immediaely upen returning o & Covered Employment Classificasion. I such Participant inrursa
Break in Service, dlighility will be determined under she Break in Service rules of the Plan.
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3.04

In the event an Emplovee who i not 2 member of 2 Covered Employment Classification becomes 2
member, such Employee will be clighle o participare immediately if such Emplovee has sacisfied rhe

minimum 2g¢ and service requirements and would have otherwisz previously become a Panicipant.

Service Before & Break in Service. All Periods of Service with the Employer are covmted toward
elizibility, inchuding Perieds of Service before 2 Break in Service.

V. CONTRIBUTIONS

401

4.02

403

4.04

Employer Contributions. For cach Plan Year, the Emplover will soneribute to the Trust an amoun?

a specified in the Adoption Ageeement. The Emplovers full conwibution for any Plen Yesr shell

be due and paid rot larer than thirey {30) working days afier the cose of the Plan Year. Exch
Participans will share in Employer Contributions for the pesind beginning on the date the Participans
commencss participetion under the ”lsnmd ending on the date on which such Emplover severs
employment with the Employer or is no Innger 2 member of 3 Covered Employment Classification,
and such contributions shall be sccounted for separately in histher Emplover Conmribusion Account.
Notwithstanding anything te the contrary berein, if so elected by the Employer in dhe Adoption
Agreement, an Employer shall be mequired m meke comtriburions a5 provided pursuant i Section 4.03
or 4.04 in order 10 be dligible for Employer Contributians to be made on histher bedalf m the Plen.

Foriritures. All amounts forfeited by werminated Participants, sursuant o Secion 7.06, shall

be allocated 10 2 suspenae accaunt and used w reduce dollar for dollar Emplover Conwibutions
crherwise required undes the Plan for the current Plan Year ond susceeding Plan Years, if necessary.
Forfeitures may first be wed 10 pay the reasonable sdministraiive cxpenses of the Plan, with sny
remainder being spplied 1o reduce Emplover Coneributions.

Mandatory Participant Contribotions. If the Employer 5o elerts in the Adoption Agreemens, each
cligibie Employee shall make contributions 2t 2 rate prescribed by the Employer or at any of 3 ranpe
of specifed rates, a5 201 forth by the Employer in the Adopion Apreement, 2 2 requirement for
histhey pasticipation {1} in the Plan r 2) in this portion of the Plan. Once an digible Fmployee
becomes a Participant and makss an election herrunder, hefshe shell not thereafier have the right 1
discontinue or vary the rai of such Mandatory Pasticipant Contsibutions. Such conmbusions shall
be accounied for separately in the Participant Consribution Account. Such Account shall be at all
times nonforfeitable by the Paricipant.

I the Emplover 5o eleats in che Adoprion Agreement, the Mandatory Participant Centributions
shall be “picked up” by the Employer in accordance with Code section 414(hiH2). Any conmibution
picked-up under this Section shall be reared 25 an employer conriburion in devermining the 1x
treatment under the Code, and shall not be included 25 gross income of the Partcipant uns it is
distribued.

To comstiratr 2 Pick-Up Coneribusion, {1) the Employer must specify that the conimiburions s
being pﬁud by the Employer in lizu of coniributions by the Employes, and (2} the Employee must
mok be given 'the option of choosing 1o receive the contributed smounts directly instead of having
them paid by the Employer w the Plan.

Employer Muicking Contibutions of Voluntary Participant Contributions. if the Employer
s0 cleats in the Adoption Agreement, Employer Masching Conimbutions shall be made on behalf

of an eligible Employee for  Plan Year only if the Employee sgrees to make Voluntary Panvicipant
Coraributions for that Plan Year. The rate of Employer Contributions shall, to the sxtens specified in

5
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4.05

4.06

407

4.08

4.09

4.10

4.11

the Adoprion Agreement, be based upen the rate at which Volumary Panvicipant Contributions ars
made for thar Plan Year. Employer Masching Conributions shall be accownred for separziely in the
Employer Conmbution Account.

Voluntary Participans Contributions. If the Employer so clects in the Adoption Agreement, an
eligible Empleyer may mabe after-tax voluntary {funmatched) contributions under the Plan G any
Plars Year in any smpunt up 1 twenty five percent {25904 of histher Earmings for such Plan Year
Matched and unmasched coneriburions shall be accounted for separatcly in she Paricipent’s Vohantary
Contribution Accrunt. Such Accourt shall br 2t 2l fimes nonforfritable by the Parsicipant.

Deduciible Employee Contributions. The Plan will not accept deducrible employee contributians
which are made for 2 raxable year beginning sfter December 31, 1386, Convributions made prior
to that date will be mainsined in & Deductible Employee Contribution Account. The Accour will
share in the grins and Josses under the Plan in the same manner as described in Section 6.06 of the
Plan. Suchs Accouns shall b= a1 all times nonforfeirable by the Participant.

Final Pey Conuributions. If the Employer so clects in the Adoption Agicement, Participants shall be
eligible to make or rocerve Final Pay Comributions under this Man in scoordance with Articke XVIIL
Niewithstunding ehe foregping, this clection may onby be made if the Emplower alsp clects 1o make
comributions under Sectiom 4,01,

Accrued Leave Comtributions. IF the Employer so eleces in the Adoption Agreement, digible
Participants shell be clipble & make or seceive Accrued Lesve Conibusions under this Pln in
accordance with Article XIX. Noowithstanding dhe foregoing, this dleciion may only be made if the
Employer also elects 1o make ronmibusions under Secvien 4.61.

Military Sesvice Contribations. Noraithstanding any provision of the Plan 1 the contrary,
effective December 12, 1994, conwibutions, benefits and service credit with sespect 1 qualified
miliry service will e provided in accordance with sectinn 41405} of the Cods.

Effective Deceraber 12, 19%4. if the Employer has elected in the Adoption Agreement to malke loans
available 1o Participanss, loan repayments will be suspended ander the Plan as permitied under
section 4141ui{4) of the Cade.

Changrs iz Partisipant Elecgon. A Participant may ehoct to change hisfher ras of Yolumary
Parvicipant Contributions 2t any time oy during sn clection period a5 desigrased by the Employer,
A Participant may discontinue such contzibutions at any time or during sn election period 25
designated by che Employer

Porability of Beachits.

@  Unbss otherwise elerted by the Employer in the Adoption Agreement, the Plan will sccept
Participant {which shall include, for purposes of this subsection, 2n Eraployee within the
Covered Employment Classification whether or not hefshe has satished the minimmum age
and service requirernents of Arick 111} mllover contributions andfor direct ollovers of
distsbutions {including after-tax contributions) made afer December 31, 200) that are
cligible for rollover in socordance with Section $D21c). 403{ai4), 403(b)(8), 40BIIHAK),
or §57{=){16} of the Code, from sll of the inllowing rypes of plans:

{1} A qualified plan described in Section 401{e) or 4D3{2) of the Cade:
[
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k)

{c

{d)

i

i)

{2} An annwty contract described in Seciion 403(b) of the Code;

134 An clipible plan snder Section 457(b) of the Code which 5 mainesined by 2 state,
political subdivision of a state, or any apency or instomentality of 2 st or 2
polivical subdivision of a stase; and

14} An individual retirement account or annuity described in Secrion 4081z} or S08(h) of
the Codle {including SEFs, and SIMPLE JRAs sfier rwo years of pariciparing in the
SIMPLE 1RA&

Noewithstaading the foregning, the Emplover may reject the rollover comtriburion if it
deeermines, in its discretion, thar the form 2nd nanre of che dismibution fom the odher plan
doss not satisfy the epplicable requirements under the Code to make the varsfer or rollover
nontaxable mamsaction 1o the Participan;

For indirecs wllover eomiribugions, the smount distributed from such plan must be rofled
over 10 this Flan no Jeter than the sixtieth (60%) day after the distribunon was mads from the
plan, unless otherwise waived by the IRS porsuant to Section 4024c){3) of the Code.

The sraount sransferred shall be depesived in the Trust and shall be credited 10 2 Rollover
Accoupt. Such Ascount shall be one hundred percent {1009%) vested in the Participan:.

The Plan will sccept acrumulsted deductible employre contributions =5 defined in secion
72{p)5} of the Code thar werr distributed from 2 qualified retirement plen and mansferred
{molled over) pursuant to secrion 4$02{c), 403{2)4), 403(bYB), or 408(dN3) of the Code.
Nowwithsmnding the sbove, this mansferred {rolled over) 2mount shall be deposited o the
Trust and shall be credited o 2 Deductible Employee Conuibutions Accoumt. Such Accouat
shall be one-hundred pereent {100%) vested in the Participant.

A Tarticipant may, upon approwa)l by the Employer and the Plan Administrasor, wansfer
histher imzrest in another plan maintained by the Emplover that is qualiied wmder section
40142) of vhe Code 1 this Plan, provided the transfer is effected through 2 one-time
inzvocable wiitien elerrion made by the Participant. The amount marsfered shall be
deposited in the Trust and shall be credited 1o sousces that maintain the ssme armibuies 25
the plan from which they are eransferred. Such transfer shall not seduee 1be sormoed years or
service credited 1o the Pasticipant for purposes of vesting or eligibiliey for sry Plan bemefits o
features,

4.12 Retumn of Employer Contributions. Any contribusion made by the Employer because of 2 mistake of
fact must be reeurned o the Employer within one year of the dare of conmibution.

V. LIMITATION ON ALLOCATIONS

501 Participanis Only iz This Plaa.

)

1 she Participant docs ot participate in, and has never participated in ancther quslified

plan ov a welfase berehir fand, a5 defined in secvion 41%{e) of the Code, maimained by the
Employer, or an individual medical account, 25 defined by section 4153{2) of the Cade,
mairzined by the Employer, which provides an Annual Addition, the amount of Annual
Additions which may ke credited to the Participant’s Account for any Limitation Year will not

7
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{b)

i)

@

sxceed the besser of the Maximum Permissible Amount or any other limitation comtained in
this Plan. If the Employer Contribution that would otherwise be coneribused or allocated to
the Pardripant’s Account would cavse the Annual Additions for the Limirztinn Year to oxceed
the Maximum Permissible Amount, the amount conmribured or allocated will be educed

5o that the Annual Additions for the Limitation Year will equal the Maximum Permissible
Amocunt.

Prior to determining the Participants acrusl Compensation for the Limitation Year, the
Employer may deicrmine the Maximum Permissible Amaunt for 2 Paricipent on the basis of
2 seasonable estimation of the Participant’s Compersaticn for the Limiration Year, eniformly
desermined for dl Parvicipants similarly sivuated.

As soon a is administratively frasible after the end of the Limitation Year, the Magimum
Permissible Amount for the Limitation Year will be determined on the besis of the Panic-
pants acrual Compensation for the Liminton Yean

I, a5 2 mesult of an inadverient seasomable crvor in esumating the Maximum Permissible
Amount for 3 Panvicipant in acoondance with Subsection {b) or pursvant o Subsearion {€) or
15 a result of the allocarion of forfivures, there is an Exorss Amount, the sxcess will be dis-
posed of 2 follows:

() Any Mandesory Participant Contributions thet sre not “picked up” by the Employer
or Voluntary Participant Contribusions, to the extent they would reduce the Exoess
Amount, will be reromed o the Participans

If afiex the applicarion of paragraph (1) an Excess Amount still cxists, and the
Participant is covered by the Plan st the end of the Limitavion Year, the Excess
Amount in the Participant’s Account will be used o reduce Emplover Contriburions
{inchsding any allocation of forfeitures) for such Parvicipant in the next Limimton
Year, and rach succeeding Limitation Year if necessory;

F il
&

{3} Wafier dhe applicasion of paragraph {19 an Excess Arount still exists, snd the
Panticipant 15 not covered by the Plan st the end of the Limitation Year, the Exorss
Ampunt will be held unallocated in 2 suspense arcount. The suspense sccouns will
br applied 10 reduce future Employer Contribotions {including allocation of any
forfeivures) for alf remaining Perticipants in the next Limitation Year, and each suc-
oeeding Limitation Year if necessary;

{4)  IFa suspense sccount is in existence at any Gme during e particular Limitation Year,
all amouns in the suspense account must be allocared and reallocsied 12 Participanss
aooounss before any Employes or any Employee contributions may be made 1 the
Plan for that Limitation Yeas. Excess Amounts in 2 suspense sccourk may not be
diseributed 1o Participents or former Participants.

5.02 Participants in Another Defined Contribution Plan.

{a)

Unless the Employer provides other limitations in the Adoption Agreement, this Section
applics i, in addition 1o chiz Plan, the Participant i covered under another qualified defined
contribution plen mainmained by the Employes, or 3 welfare benefir fund, as defined in
section 419e) of the Code. maintzined by the Employer, or an individual medical account,
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{b)

G

{ed

H

2 defined by section 415{11(2) of the Codr, maintained by the Employer, which provides an
Annual Additien, during any Limitztion Year. The Annual Additions which may be credied
to 2 Participant's Account under this Plan for any such Limitation Year will not exceed the
Maximum Permissible Amount reduced by the Annual Additions credited to 3 Parcicipant’s
Accour under the other plans and welfare benefit funds for the same Limitation Yesr. If the
Annual Addirions with respect m the Participant under other defined contribution plans and
welfare benefit funds mainezined by the Employer are less than the Maximum Permissible
Amount and the Employer eonmibusion that would stherwise be contributed or slfocated to
the Participant’s Acosunt under this Plan would cause the Annusl Additions for the Limine-
tion Year o exceed this limitation, the amount contribuied or allocarsd will be rdiced so
that the Annual Addisiors under all such plans and funds for the Limitation Year will equs]
the Maximum Permissible Amount. 1f the Anoual Additions with respect  the Participant
under such other defined caneribution plans and welfare benefit funds in the ageregate are
cqual o or greater tham the Maximum Permissible Amount, no amoune will be comribused
o1 allocated o the Participant’s Account under this Plan for the Limitation Year.

Prior 1o deteemining the Participent’s acrusl Compensation for the Limitation Year, the
Fmyployer may deermine the Maximum Permissible Amount for 2 Pardcipant in the manmer
described in Secvion $.01¢0).

As soon 25 i sdministratively fessible after the end of the Limitstion Year, the Maxizom
Permissible Amount for che Limimsinn Year will be determined om the besis of the Pamtic-
pants actuel Compensation for the Limimtion Yesr.

IE, pursuant to Subsection ic) or & 2 result of the sllocation of farfeitures, 2 Pamiripunts Am-
rual Additiens under this Flan andl such other plans would result in sn Fxosss Amount for 2
Liritation Yeer, the Excess Amount will be deerned o consist of the Annual Additions lst
allocated, except that Anmual Addicions srriborble to 2 welfare benefis fund or individsl
medical accouns will be deemed o have been allocated first regardless of the scnual slfocasion
dzic.

I ar Excess Ampune was allocarad 1 8 Parsicipant on an allocasion daie of this Plan which
coincides with an allocatinn dase of another plan, the Excess Amount arvibuted e this Plan
will br the product of,

{1} The total Excess Amount sllocated as of such date. mulriplicd by

12} The resio of {i) the Anmoal Addisions sllocated 1o the Participamt for the Limire-
tion Year a5 of such date under this Plan 1o (i) the mee! Anowal dddivions sllocamed
to the Participant for the Limitation Year s of such dete under this znd all the piher

prototype qualificd defined contribution plans,

Any Exress Amouns sstribused to this Plan will be disposed in the manner described in
Section 5.014d).

5.03 Definitions. For the purposes of this Article, the following definitions shall spply:

()

Annual Additions: The sum of the following amounss credited 10 a Participant’s account for
the Limitasion Year:
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{b)

o

{

(1) Employer Consriburions;

{2) Forfeirars:

(3) Employee conmibunons and

) Allocations under g simplified employes pension.

Amounts allocated, after March 31, 1984, to an individual medical account, 25 defined in
section 4151142) of the Code, which is pert of 2 pension or annuity plan maintained by the
Employer, are weaved 25 Anowal Addivions 1o 2 defined conwibution plan.

For chis purpnse, any Excess Amour zpplicd ander Sections 5.01{d) or 5.02(0) in the
Limitation Year to reduce Employer Conwibutions will be considered Anpual Addirions for
such Limitaticn Year.

Compensstion: A Participents weges, saleries, and fees for professional services and crher
amounts received Jwithows regerd 1o whether an amount is paid in cash) for persoral services
sctoally rendesed in the soorse of employment with the Employer mainmining the Pl to the
extemt that the amounts are inchudible in gross income {including, bus ner limired 1, bonuses,
fringe benehits, and reimbuements or other cxpense allowsness under 2 nonsccounmble plin
{as described in Tress. Rey, seruon 1.82-2{(63)), and exclading the follrwing:

{1)  Employer Commibotions & 2 plan of deferred compensasion which sre mot indudible
i the Employeet gross income for the raxable yoar in which comibuted, or Employer
Conmibutions srder 2 sinnplified employee pension plan 1o the sxtent such con-
wibutions are deductible by the Employec, or any distribucions from e plan of defesred
cempensaton; und

{2) Onber smovnts which reeeived speciel tax benefits, or contributions mads by the
Employer {whether or mot under 2 salary recuction agreement) sowards the purchase
of an annuity consrace described in section 4034b) of the Code jwhether or nut the
amownis are actually excludable from the gross imcome of the Emplisyes),

{3)  Noewithstanding the sbove, Compensation shall indude:

&)  soy dective deferrals {es defined in sertion 402{g){3 of the Code), and

(&)  =ny amount which is conmibused or deferred by the Employer 2t the election
of the Employer snd which is not indudible in the gross income of the
Emgployer by resvon of sections 135, 132(5){4) or 457 of the Code.

For purposts of applying the limivations of this Aricle, Compensation for 3 Limitation Year
is the Compensation sctvally paid or made available during such year,

Dehined Contribution Dollar Limitation: $40,000, ss adjusted for increases in the cost-of-
Iving in accordance with section 415{d) of the Code.

Employer: The Fmployer that adops this Plan.

10
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{e)

Excess Amount: The oxcess of the Participents Annual Additens for the Limitation Year
over the Mzximum Permissible Amount.

Any Excess Amount shall inchede sllocable income. The income allocable 6o an Escess
Amount is equal 1o the sum of allocable gain or loss for the Plan Year 2nd the allocable pain
or loss for the pesiod berween the end of the Plan Year and the date of distribution fthe gap
perind). The Plan may use any sezsonable method for computing the income alloczble to
an Excess Amount, provided that the method is used consistently for all Participants and
for all corrective dismibutions vnder the Plan for the Plan Year, 2nd & used by the Plan for
sllocating income to Participants’ Accounss.

Limitation Year: A calendar year, or the ewebve (12) consecutive month perind sleoed by
the Employer in the Adoption Agreement. All qualified plans maintained by the Employer
musi ase the same Limitation Year. If the Limitation Year is amended o s differene swebye
(12} consecutive month perind, the new Limitssion Year must begin on a dstr within the
Limitaton Year in which the smendment is made.

Maximum Permissible Amount: The masimum Annuel Addivion that may be contribueed
or allocared 1o 2 Participants Account under the Fan for any Limitation Year shall not exreed
the lesser of

{1) The Debned Conirfion Dellar Limiztion, or

12)  One bundred percent {10083 {25% for Limimtion Yeas before Jarwary 1, 2002) of
the Participant's Compensation for the Limitasion Year.

The compensssion limit refered 1o in {2) shall not apply to any contribusion for medical
benches afier separstion from service fwithin the meaning of section 4011h or section
415AIFD) of the Code) which is otherwise treated 25 an annusl sddition.

If a shors Limitasion Year is crzated becanse of 2n amendment changing the Limitation Year
to 3 different swelve {12) consecutive month period, the Maximum Permissible Amouns will
not exceed the Defined Conwnbuion Dollar Limitation multiphied by the following fraction:

Number of mosths in the sbort Limitation Year: 12

VL. TRUST AND INVESTMENT OF ACCOUNTS

6.01 Trust. A Trust is hereby aeaed 1 hold 2l of the assets of the Plan for the exclusive benefis of Par-
ticipants and Beneficizries, except that axpenses and taxes may be paid from the Trust a5 provided
in Section .93, The wrusice shall be the Employer or such other peysnn which agrees 1o ack in thar
capacity hereumder.

6.02 Investment Powers. The wustee o the Plan Administrator, ecting 2 apent for the tmustee, shall have
the powers listed i this Section with respecs t invesimenn of Trust ssscts, cxcept 10 the oxiens that
the investment of Trust asseis 15 comrolied by Participants, pursuant 1o Section 13,03

{2)

To inwest snd reirvest the Trust withou distinction beeween principal end income in
comman or preferred siwcks, sheres of regulsted investmens companies snd other mutal
funds, donds, notes, debentures, mprgrges, cerificares of deposit, contracts with insurance

1]
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{d)

e

{6

companies including but ot limited v insurance, individual or group annuity, deposic
administration, puarnieed interest contracts, and deposits at resspmable rares of intersst ar
banking instirutions inchsding bus net limited 1o savings acoounts and cerificares of depesit,
Assets of the Trust may be invested in securitics that involve 2 higher degree of risk chan
investments that have demonswrated their imvestment perfermance over 20 sxended period of
nme.

To invest and reinvest all or amy part of the assets of the Trust in any common, colleciive or
comminged must fund that is maingined by 2 bank or other instiration and that is svailable
to Employee plans qualified under secvion 401 of the Code, or any succassor provisions
theretn, and during the perind of time that en investment through any such medium ghall
exist, to the cxtent of participation of the Pln, the declaration of tmust of such commn,
collective, or commingled trust fund shall constinoe s pars of this Plan.

To invest and reimvest all or ary pars of the sssets of the Trust in any grocp anevity, deposic
edministration or puannteed interest coniract issced by an insurance company or ocher
financisl instirasion on » commingled or collective basis with the zsers of any other plan

or trusi qualified under sectiom 4004z) of the Code or any other plan described i section
401{8){24} of the Code, and such comtracr may be keld or isswed in the name of the Phn
Adminiswaior, or such custodian as the Plan Administrzior mey sppoint, as agent and
nomines for the Empleyes. Duing the peviod thar an investment through any such commacy
shall exiss, 1o the cxtent of participation of the Plan, the terms snd condirions of such
contract shall constituie 2 part of the Plan,

To bold cash swaiting investrment snd 1 keep such porsion of the Trose in cash or cash bal
ances, withous Bability for inveress, in such amvounts ss mey from time i vime be deemed
be reasonadle snd necessary o meet abligations under the Plan or otherwise to be in the best
interests of the Plan.

To bold. 1 suthorie the holding of, und 1o register sny investment eo the Trust in the name
of the Plan, the Ermplmyer, or any nominee or sgent of any of the fomgoing, including the
Plan Administrater, o in bearer form, to depesit or armange for the deposit of securitivs

in » qualified cenira] depesitory evem theugh, when so deposited, such securities may be
merged and beld in bulk in the name of the romines of such depository with other securitics
deposized dherein by any orher persom, and e srganize corporasions or trusts under the laws
of any jurisdicrion for the purpose of soquiring o helding title w0 any property for che Trust,
all with or withour dhe addition of wards or ather action to indicase that property is beld in
3 bduciary or represeniative capacity but dhe books and records of the Plan shall st all vimes
show that all such investmenis are part of the Truss.

Upen such serms a5 may be deemed sdvisable by the Employer or the Plan Adminiswaior,
2s the case may be, for the prosecton of the interests of the Plan or for the preservation of
the value of an investment, w exevcise and enforce by suit for legal or equitable remedics o
by other sction, or to waive sny right or claim o behalf of the Plan or sny defaukt in any
obligation owing 1 the Plan, to renew, extend the time for payment of, 2grec t 2 reduction
in the rate of interest on, or agres v sy other modification or change in the senms of any
obligarion owing to the Plan. to setile, compromise, adjust, or submit to arbiiration any
claim or sight in favor of or sgaiest the Plan, 1o exercise and enforee any and all rights

12
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6.03

6.04

6.05

6.06

607

of foreclosure, bid for property in Foreclusure, and ke o deed in Sew of foredlosure with

or without paying consideration therefor, to commence or defend suits or pther lepal
proceedings whenever any inserest of the Plan requires it, and w represent the Plan in 2l suits
or legal proceedings in any court of law or equity or before sny body or mribunal.

{gi Toemploy suitable consultants, depositories, apens, and legal counszl on behalf of the Plan.

¢hy  To open and maintain sny bank account or sccounts in the name of the Plan, the Emplover,
or any neminee ar agent of the foregoing, inchading the Plan Administrator, in any bank or
barks.

{il  Todoanyand all other acts that may be deemed mecessary to carry cut any of the powers st
forth bemin.

Taxes and Expenses. All taxes of any and all kinds whasoever thar may be levied or assessed under
existing or future laws upon, or in respect to the Trust, or the income thereof, and all rommisions o
scquisitons or dispositions of sccurities and similar expenses of investment and reinvestment of the
Trust, shall be paid from the Trust. Such srasonable compensation of the Flan Administator, ss may
be agreed upon from time to time by the Employer and the Flan Administirator, and reimbursement
for reasonable expenses incurred by the Plan Administrator in perfommence of i dusies hereunder
{including but not limited e fres for kegal, acopunting, investment and cusrodial services) skall also be
paid from the Trust. However, no person who is 2 fiduciary within the mearing of secvion 3{21){A) of
ERISA and regulations promulgated therrunder, and who receives full-fime pay from the Emplwer
may recefve compensation from the Trust, mecept for cxpenses properly and scrually incured,

Payment of Benefiis. The payment of henefies frnm she Trust in accordence with the srms of the
Plan may be made by the Plan Adminisirator, or by smy custodian or nther person so authorized
by the Employer to make such dishursement. Bencefits umder this Plan shall be paid only if the Plan
Administrator, custodian or other person decides in hisfher discretion that the spplicant is entitled
to them. The Plan Adminisirator, costodian or stder person shall nor be Sable with respect 1o 2my
distribution of Trust assets made ar the direction of the Emplover.

Investment Funds. In accordance with uniform and nondiscriminstory rules established by the
Employer and the Plan Administrator, the Parsicipans may direct histher Aceoumtz w be invested in
one {1) or more investmens funds availsble under the Plan; provided. however, that the Faricipant’s
investment dirccgions shall not violase any imvestment restrictions cstablished by the Emplover and
shall not include any investment in eolleciables, 25 defined in section 408im) of the Code,

Valustion of Accounts. As of cach Accounting Dae, the Plan zesets held in cach investment

fund offered shall be vzhued a1 fair market valise 2nd the investment income ard pains or losses

for cach fund shall be detrrmined. Such investment income and gairs or Insses shall be allocared
proportionatcly among afl Account balances oo 2 Fund-by-fand besis. The zloction shall be in che
proportion that cach such Account balance a5 of the immediately preceding Accounting Date bears
to the total of all such Account balences a5 of that Accounting Diate. For purposss of this Article, ol
Account balances indude the Account balances of all Panicipans snd Benchciaries.

Participant Loas Accounts. Participant Loan Accnunis shall be invested in eccordance with Seciion
13.03 of the Plan. Such Accounts shall not share in any investment income and gains or losses of the
investment funds described in Section 6.05.

13
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VII. VESTING

7.0

7.02

7.03

7.04

7.05

Vesting Schedule. The portion of 2 Participant’s Account anributable to Mandatory Participant
Contributions and Voluntzry Participant Contributinns, and the sarnings thereon, shall be 21

&l dmes nonforfeitable by the Particpans. A Participant shsl] have 2 Nonforfeizble Interest in

the percentage of histher Employer Coniribution Accouns sstablished under Section 4.01, 4.04,
18.02(2) and 15.02(s} determined pursuant to the schedule elected by the Employer in the Adoption

Agreement.

Crediting Periods of Service. Except 25 provided in Secvion 7.03, oll of an Employer's Perinds of
Service with the Employer aie counied 1 determine the nonforfritable percantsge in the Employee’s
Account balance derived from Employer Comtributinns. i the Employer maineains the plan of 2
predecessar employer, service with such employer will be treared as service for the Employer.

For purpses of determining years of servicr and Bresks in Service for the purposes of computing a
Participant’s nonforfeitzble right o the Azcount balance desived from Employer Conmributions, the
ewelve {12) comsecutive month period will commence on the date the Employee frst performs an
bour of service and each subsequent twrhe {124 comsecurive month period will commence on the
enniversary of such dase.

Scrvice After Break im Scrvice. In the case of a Participant who hes 8 Bresk in Service of ot Jeast

five {5) years, all Peviods of Sevice after such Roraks in Service will be disreparded for the purpose

of desermining the nonfoririteble parceniage of the Employer-derived Account belence that 2ocrued
before such Break, bux boih pre-Brezk and post-Break service will coune for the purprses of vesting
the Emploger-derived Acoouns balsnee thas accruss sfier such Break. Both Accounts will share in the
carnings and Josses of the fund.

In the case of a Tarticipant who docs not have 2 Break in Service of at bsast fve [3) years, hoth
the pre-Break and posi-Break service will count in vesting both the pre-Break and post-Break
Employer-derived Acooune balance,

In the case of 2 Participant who does net have any nonforfeitable right to the Account balance
desived from Employer Contribusions, ¥eaus of service befors 2 period of consecustve one (1) yrar
Bresks in Service will not br iaken into sccount in compuing eligibiliy service if che number of
oonsecupve one §1) year Breaks in Service in such period equals or exoceds the greater of five 15} or
the aggropate numbes of years of service. Such spprepars number of years of service will not indude
2ny years of service disregarded under the preceding semtence by resson of prior Breaks in Senvice.

1¥a Pariicipant’s years of service awe disregarded purvuant 1o the preceding paragraph, such Participans
will be mreated 25 2 mew Employer for rliphbility purposes. I a Participants years of service may not be
disregarded pursuant 1o the preceding paragraph, such Paricipant shall continue 10 panicipate in the
Plan, or, if wrminated, shall pardcpate immediately opon reemployment.

Vesting Upon Normsl Retirement Age. Notwithsianding Section 7.01 of the Plan, 2 Participant
shall have 2 Nonforfeitable Interest in his'ber entire Employer Contribusion Account, 1o the extent
that the balance of such Acoount hes not previously been forfeived pursusne 1o Section 7.08 of the
Flan, if hefshe is employed on ot sfter histher Normal Retiremen: Age.

Vesting Upon Desth or Disability. Notwithstanding Section 701 of the Plan, in the event of
Disabilivy or death, a Participent or histher Beneficiary shall have a Nonforfeitable Interest in his/
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7.06

el

her entire Employes Coneribution Account, to the extent that the balance of such Account has not
previously been forfeted pursuant to Seceion 7.08 of the Flan.

Forfeituses, Except as provided in Sections 7.04 and 7.05 of the Plan or 25 otherwise provided in
this Section 7.06, 3 Participant who separates from service prior to obtaining full vesting shall forfeit
that percentage of histher Employer Contributinn Account balance which has nor vested a5 of the
date such Participant incurs 2 Brrak in Service of fve {5) consecutive vears or, f carlier, the dare such
Parvicipant reorives, of is deemed under the provisions of Section .04 1o have received, distwribution
of the eniire Nonforfeitable Interess in histher Emplover Contribution Account.

No forleirure will oocur soleby 2 2 result of 8 Participane's withdrawzl of Employes Contributions.
Forfeitures shall be allocated in the manner desaribed in Section 4.02.

Reinstatement of Forfritures. If the Parvicipan: reurns fo the employment of the Employer hefore
incurring 2 Breek in Serviee of five {3} consorutive yeass, any amounts forfeited pursuant ko Section
7.06 shall be reinsiated 1o the Pariicipant’s Employer Contribution Account on the date of repay-
ment by the Farricipant of the amount distributed 1 such Participant from histher Employer
Contsibution Account; provided, howeves, that if such Participant forfrired histher Acoount balance
by reason of 3 deemed distmiburion, purscant 1o Section 9.04, such amounts shall be suromatically
restored upon the reemployment of such Participent. Such repayment must be made before the
carlier of five {5} years after the fimt date on which ¢he Participant is subsequently memployed by the
Employer, or the date the Parsdipant incuors a Brezk in Service of five (5) consecative yoars.

BENEFTTS CLAIM

801

B.02

Claim of Benelis. A Puticipant or Bencficiary shall notify the Plan Administretor in writing of 2
claim of benehis under the Plan. The Plan Adminismator shall mke such steps 25 may be necessary 1o
facilitaie the paymeny of surh bemefits o the Participens or Bencficiary.

peal Procedure. If any caim for bemefits is initially denied by the Plan Administrasor, the
claimant shall file the appral with the Employer. whowe decision shall be inal, 1o the extem
provided by Section 15.07.

COMMENCEMENT OF BENEFITS

9.01

92.02

Normal and Elective Commencement of Benefits. A Participant who retires, becomes Disabled or
incurs a severance from employment (separation fiom service for Plan Years heginning befors 2002)
for any other reason may clect by writen notice to the Plan Admiristrator tn have his or her vestod
Account balance benefits commencr on any date, provided thar such diswribution complies with
Section 9.02. Such election must be made in writing during the ninsty {90) day period ending on
the dair as of which beneht payments are to commence. A Participant’s thection shell be revocable
and may be amended by the Paricipant.

The failure of a Parsicipant 1o consent 19 a disuibution while 2 bencfit is immediascly distribueshle,
within the meaning of seciion .02 of the Plan, shall be deemed 1o be an election to defer
commencement of payment of any benefi.

Restrictions on Immedinie Diswibutions, Norwithstanding anyihing o the contrary in Section
9.0 of the Plan, if the value of 2 Parricipant’s vested Account belance is at least $1,000, and the
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9.03

Account balence is immediately distributable, che Participant must consens to any distribution of
such Account balance. The Participant’s consent shall be obtained in writing during the ninety (30)
day perind ending on the date s of which hensfit payments are 10 commence. No consen shall be
required, however, to the extent that 2 distribution is required satiefy section 40112){%) o1 415 of
the Code.

The Plan Adminisirator shall nonfy the Participant of the righe 1o defer any distribution unt] the
Participant’s Account balance is no Jonger immediardy diswibutable. Such notification shall inchude
2 general description of the materisl features, and a0 explanation of the relative values of, the
pprional forms of heneSs svailsble under the Plam im 2 menner ther would sansfy section 417G)(3)
of the Code, and shall be provided ne less then thirty (30) and ne mere than ninety (90) days before
the date as of which beneht payments are 10 commenee. Howsver, diswibution may commencr less
than chirty (30) days after the notice described in the preceding sentence is given, provided {3) the
diseribution is one o which secrions 40112311} and 417 of the Code do not apply ar, if the QJSA
Election is made by the Employer in the Adoption Apreement, the waiver requirements of Section
17.04¢2) are men; (i) the Plan Adminastrator clearky informs the Participant thas the Participant has
2 right to 2 perind of at least hirty (30) days sfier receiving the notice & consider the decision of
whether or not ko elece 2 distibution {and, if spplicable, 2 parsicubar dismibution eption}; and (i)
the Farticipant, after mceiving the noticr, affumatively elects 5 distribution.

In addlition, vpon remination of chis Plan if the Plan does not offer an annuity oprion {purchased
from a commercial provider) and if the Emplwer does not mainnain another 401() defined
coneriburion plan, the Participants Account halance will, withour the Participant’s consent,

be distributed 10 the Participant in 2 Jump sum. Howeves, if the Employer maintsins another
4011z) defined contmibusion plan, the Panicipant's Aceouns balince will be mansferred, without
the Pericipant’s consens, t the other plan if the Panicipant does not consent o an immediate
distibution.

An Accouns balance is immediztely disimbuiable if ary pars of the Account balance could he
distribused 1o the Participant for surviving spouse) before the Parricipant artains or would have
zesined {if nov deceased) the later of Normal Revirement Ape or ape siury-two [62).

For purposes of determining the applicability of the forepoing consent requirements to distributions
made before the first day of the firsi plan year beginning after December 31, 1988, the Paricipant’s

vested Account balznce shall not include ampunts susributable o scoumulaed deductible employee
contributions within the meaning of sectiom 7204 5)(B) of the Code.

Transfer to Another Plan.

{e)  Ifs Penicipant becomes eligible 1o particpate in spother plan maintained by the Employer
thet is qualified under sectinn 4014z) of the Code, the Plan Administrasor shall, st the
written election of such Participant, transfer all or parc of such Tarticipane’s Accoumnt w such
plan, provided the plan administrator for such plan certifies w the Flan Administraror thar
its plan provides for the acceprance of such 2 transfor. Such ransfers shall include those
transfess of the nonforfritable intevest of a Participant's Account made for the purchase of
service aredit in defined benefis plans maineained by the Employer, For parposes of this Plen,
any such wansfer chall not be considered 2 distribution vo the Perricipant subject to spousal
consent & described in Secdon 9.10.

1%
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{4]

Notwithstanding any provision of the Plan 1o the contrary that would ctherwise limit s
Distributee’s clection under this Section, 2 Distributee may lect, 21 the ime and in the
manner prescribed by the Plan Administraior, 1o Fave 2oy portion of an Eligible Rollover
Distribution paid directly o an Eligihle Retirement Plan specified by the Distribures in
Direet Rollover.

Definitions. For the parposes of Subsection (b}, the following definitions ehall apply:

{1y Eligible Roliover Distribution. Any distribution of all or sny portion of
the balance to the credit of the Dismibuiee, except that an Fligible Rollover
Diswribution docs nor include: 13} any dismibusion that is one of 2 series of
substansially equal periodic paymenis inot less frequently than annsally) made
for the life {or bife expectancy) of the Disuibutee or the joint lives {or joint life
expectancics) of the Distibusce 2nd the Distributer’s designared benehiciary, or
for a specified pevicd of wn years or more; Gi) sny distribution o the evrent such
distribution is reguired under section 401() (9} of the Code; and {i) the portion
of any other diswibution{s) that is not incladible in gross income.

A portion of 3 distribution shall not &3 10 be 2n dligible rollover distribution merely
because the ponion oonsisss of aficr-tax employee contributions which are not
includible i gross income. However, such portion may be transfersed only 1w an
individual retirement account or snnwity described in secion 408{z) or (b) of the
Code, or 1 2 qualified defined congibution pln described in seoion 401{a) or 463(2)
of the Code thar agrees 1 separascly accoumt for smowunts so mansferred, including
separsiely zccouniing for the portion of such dismibusion which is inchdible in pross
income and the porton of such disrbution which is not so inchedible

{2 Eligible Retirement Plan. (i) an indvidual retirement account described in section
408¢2) of the Code or an individual retirement annuity described in section 408(b)
of the Code {collectively. an “TRA™S; (1) an annuity plan described in section
403{2) of the Code: (57) an annaity contract described in section 403(b) of the
Code. (i) an eligible plam under section 457(h) of the Cnde which is maintained
by a stase, political subdivision of & state, or any apency or insrumeniality of 8
state or political subdivision of a siate and which agrees 1 separetely accouns for
amounts transferred into such plan from this Plan; or () 2 qualified plan described
in secsion 401{2) of the Code, that accepts the Distribustecs Eligible Rollover
Distibution. The definition of Elipble Retirement Plan shall also apply in the case
of 3 distribution o 2 surviving spouse, or to & spovse or former spouse who is the
zhernate payre, under 2 qualifiod demestic relations order, as defined in section
414{p) of the Code.

3 Distribetes. Participant; in addition, the Partidpant’s surviving spouse and the
spouse or former spouse who is the aliemate payee under 2 qualified domestic

relations order, 25 defned in section 414{p) of the Code, are Distributees with
regard 1o the interest of the spouse or former spouse.

) Direct Rallover. A paymient by the Plan wo the Eligible Retirement Plan specified
by the Diseributes.
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9-“4

9.05

9.06

9.07

9.08

9.09

9.10

De Minimis Accounts. Notwithstanding the forepoing provisions of this Artide, prior 1o January

1, 2002, if  Participant eermirates service, and the salue of histher Nondorfritable Inserest in his/
her Account is not greaser than the dollar limis nnder secrion 4118201 1HAD of the Code, the
Pamicipant’s beneht shall be paid (o the extent it constitues an Eligible Rollover Diswibution} in the
form of 2 direct rollover 1o the Plan Adminsiracors designated IRA. snless he/she affirmatively elects
to receive 2 cash payment o7 3 Direct Rollower in sccordence with proceduses esablished by the Plan
Administrator,

On or after Janwary 1, 2002, if s Participant teeminates service, and the value of histher
Nonforfeitable Interest in hisfber Accoon s bess than §1.000, the Participant’s bencfit shall be
paid 25 soon as practicable to the Paniicipant in 2 single ump sem dismibution. If the value of the
Participant’s Account is at Jease $1,000 but not more than the dallsr limit under section 41142)(11)
(A} of the Code, the Participans may elect io receive histher Nondoefeitable Interest in histher Ac-
count. Such dissriburion shall be mads 15 scon a5 pracricsble following the reqarsr, in 2 lump sum.

For purposes of this Section, if a Partinipant's Nonforfeimble Interest in hisfher Account is zero, the
Panicipant shall be deemed @ have received 2 distmibusion of such Nonforfeirshle Interest in histher
Account.

Withdrawal of Voluntary Contributions. A Participant may upon written request withdraw a part
of or the full amount of histher Voluniary Contribution Acopumt. Such withdrswals may be mede 2t
sy e, provided that no more than two {2) such withdrawals may be made during any calendar
year. No forfeinuse will occur soleby as the result of any such withdrawal.

Withdrawal of Deductible Employee Contributions. A Participant may upon written request
withdraw 2 part of or the full amount of histher Deductible Employer Contribution Account. Such
withdrawals may be made st any time. provided thet no more then twe (2} such withdrawals may be
made during any calendar year. No forfrirure will sccur solely s the result of any such withdrawal.

In-Service Distribution from Rollover Account. Wherr clected by the Employer in the Adoption
Agreement, a Participant thar bas 2 sepante account strbuiable to rollover conmibusions to the
Plan, may at any time elect to recewve 2 distribuiion of all or amy portion of the smount held in the
Rellover Acoount.

In-Service Distributions. Unless seherwise decied by the Empleyer in the Adoprion Agreement,
2 Participant who has reached age 70% repardless of his Nonforfeiable Interess in his'her entire
Employer Contribution Accouny, shall, spon written reguest. eceive = diseribution of 2 part of

or the full amount of the balance in any o sll of his vested Accoumnes. Such distributions may he
requested a1 any time, provided thet no mare then ewo (2} such distributions may be made during
any calendar year,

Latest Commencement of Bencfits. Morwithsmnding anything 1o the contary in this Arsicle,
benchis shall begin no lawer than the Pardicipants Required Beginming Date, 25 defined under Section
1D.03, or as etherwise provided in Section 10.04,

Spousal Consent. Nowwithsiznding the forrgoing. i che Employer eleced the (QJSA Hicvion in the
Adoption Agreement, a marvied Participant must £rst obeain bis or her spouse’s notarized comsent m
request 3 distribution (other than a Jualified Joins snd Survivor Annuity), withdrawal, or rollover
under this Aricle IX.

18
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) 4

DISTRIBUTION REQUIREMENTS

10,01 Geaeeal Rules.

{2}

(b)

4e)

{d

Subject 12 the provisions of Arricle XIT or XV if so elected by the Employer in the Adoprion
Agreement, the requitements of this Article shall apply 1o any distriburion of 2 Marticipants
interest 2nd will 12ke precedence over any inconsistent provisons of this Plan. Unless
otherwise specified, the provisions of this Article X apply 1o calendar years beginning afier
December 31, 2002,

With respect t0 distributions under the Mlan made in or for Plan Years bepinning on or after
January 1, 2002 and prier to January 1, 2003, the Plan will apply the minimem disriburion
requirements of section 401{2){9} of the Code in sccordance with the regularions under
section 401(a)(3) that were proposed on Janpary 17, 2001, notwithstanding any provision of
the Plan o the contrary.

All distribusinns roquired under dhis Article shall be deermined snd made in scoordance
with the regulations under section 407{23{9} of the Code, and the minimum diseribution
incidentsl benehit requirement of secion 401RPHG) of the Cade.

Limits on Distribution Periods. Az of the frse Dismibution Calendar Year, distributions to a
Pageicipent, if not mads in 2 single-mum, may only be made over one of the following periedx

(1} Thelife of the Participant,
{2} The joins lives of the Participant and & designated Beneficiary
(3} Aperind ceriain nos cviending beyond the life expectancy of the Parsicipant, or

) A period ceriain not extending beyend che joine and last surviver cxpectsncy of
the Participant snd 2 designated Beneficiary.

TEFRA Section 242(5)|2} Elecrions. Notwithstanding the ather provisions of this Aricle
XV, disibutions may be made snder 3 designasion made before fonuary 1, 1984, in
accordance with Sectinn 242012} of the Tax Equity and Fiscal Responsibilicy Ac [TEFRA)
and the provisions of the Plan thar relare 1o Section 242(0)(2) of TEFRA,

10.02 Time and Manner of Distribation

{a)

Ly
")

Required Beginning Date. The Parvicipent’s eatire inierst will be disribused, or bepin w0 ke
distributed, 1o the Paricipans np later than the Participaars required beginning date.

Death of Participant Before Distributions Begin. 1f the Parvicipant diss hefore distibutions
begin, the Partcipants cntire interost will be diswibuted, or begin e be distributed, o leier
than a5 follows:

{1} Mthe Participants surviving spouse i the Participant’s sole desipnased
Benehciary, then, distributions m the surviving spouse will begin by December

%
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31 of the calendar year immediately following the calendar year in which
the Participant died, or by December 3} of the calendar year in which the
Farticipant would have anzined ape 7002, i lacer.

(2} ¥ the Participant’s surviving spouse is not the Participant’s sole desiprared
Beneficiary. then distributions fo the designared Beneficiery will begin by
December 31 of the calendar year immediately following the calendar year in
which the Participant died.

(3 Wchereis no designated Beneficiary as of September 30 of the yesr following the
year of the Participants dezth, the Participants entire interest will be dismibuted
by Decemnber 31 of the calendar year contsining the fifth snniversary of the
Participant’s death.

i4) M the Participant's survimng spouse is the Pariicipants sole desiprated
Benehiciary and the surviving spouse dies sfter the Participant bur before
distmbutions w the surviving spouse begin, this Section J0.02{b), other than
Section 100205)(1}, will apply 2 if the surviving spouse were the Participant.

For pusposes of this Section 10.021b) and Sartion 10,04, unless Section 10.024b)4)
applics, distributions are considered to begin on the Parricipant's required beginning
daie. If Section 10.02(b)4) applics, disibusions are mrsidered 1o begin on the date
distributions are required 1o bepin 1o ithe surviving spouse under Section 18.025)(1).

If distributions under an apnuity purchesed from am insurance company invocably
commence to the Paricipant before che Paricipant’s required beginning daee {or 1o the
Pamupmts surviving spouss before the dair dismibutions s required w begin to the
surviving spouss under Section 1002463103, the date diswiburions are considered 1o
hegin is the date distributions sctsally commence.

&)  Forms of Distribution. Unless the Panicipant’s interest is distmibured in the form of an
annuity purchased frorm an insurance company or in 2 single s5m on or before the required
brginning daie. as of the fust diswibuion calendar year distmbusions will be made in
accordance with Sections 143 and 10.04. If she Parvicipant’s inserest is diswributed in the
form of zn annuity purchesed from am insurance company, distributions thereunder will
be made in acoordance with the requiremenss of Code Serion 401(5)3) end the Treasory
Regulstions.

10.03 Roguircd Minimom Distributions Dusing Participant’s Lifctime
{23

the Pamcnpznts hfmmc, t;hc TR STELE ﬂ'm m]ll be distributed for cach dmtnbunm
calendar year is the lesser of:

{11 the quotient cbrained by dividing the Partiripant’s Accoun: Balance by the
distmibution period set foreh: i the Unifermn Lifefime Table found in Section
1.401{a¥9)-5, QBeA-2, of the Final Income Tax Repulations usirg the
Participant’s age & of the Panicipzne’s birnkday in the distiburion calendar year;
or

{2} ifthe Pardcipani's sole desipraizd Senchiciary for the distriburion calendar year
big
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Lifetime

) ne Re
Required mi

is the Participant’s spouse, the quotient obtained by dividing the Participants
Account Balance by the number in the Joint 2nd Last Survivor Tabls set forth
in Sectinn 1.401(=){93-3, JBcA-3, of the regulasions wsing the Perticipant’s
and spouse’s anained agrs as of the Perticipants snd spouse’s birchdays in the
dismribution calendar yrar.

j ' Tar 1D 2
nimum distributions will b determined under dis Secrion 10,03 beginning

with the first diswributinn calendsr yrar end continuing up v, and including, the distributinn
calendar year thar inclodes the Participant’s date of desth.

10.04 Required Minimum Distribations After Participantk Death
{8} Death On or Afier Dave Distributinns Bepin.

i1

24

Perticipant Survived by Designated Benehiriary. If the Pamicipant dies on or
after the duse disributions begin and there is » desigrated Bensficiary, the
minimum amount that will be distribused for each diswibotion calendsar year
after the year of the Participant’s death is the queticns obesined by dividing the
Pariicipant’s Account Balance by the longee of the remaining life expectancy of
the Participant or the semaining life expectsnry of the Parvicipents designated
Benchiciary, determined zs follows:

s} The Panicipants remaining life expectancy is calcolared weing che age of
the Participant in the year of death, redisced by pre For cach subsequent
year.

{b) ¥ the Parvicipant’s surviving spousr is the Farticipants sole designated
Benchiciary, the wmaining life sxpectancy of the surviving spouse
s calculared for each distibution colendar yesr after the year of the
Pariicipant’s death using the surviving spouscs sge 2 of the spouse’s
birthday in that year. For diswibutinm calendar yrars afier the year of the
surviving spouse’s dessh, the remazining life sxpecesncy of the surviving
spouse is caleulaied wsing the ape of the surviving spouse 25 of the
spouse’s binhday in the calendar year of the spouse’s death, reduced by
one for each subsequent calendar year.

(©  Hihe Panicipant’s surviving spouse is not the Participants sole
designaied Benehiciary, the designuizd Beneficiary’s remaining life
expectancy is caloulsted vsing the age of the Reneficiary in the year
following the year of the Participant’s death, reduced by one for cach
subsequent year.

No Designared Beneficiary. If the Parscipant dies on or after the date
distmbutions begin and there 15 no designaied Beneficisry a5 of Seprember

30 of the year after the year of the Parsicipant’s deach, the minimum amount
that will be distribuied for each distribution calendsr pear afier the year of the
Participant's death is the quotient obtained by dividing the Paricipant’s Account
Batance by the Participant’s remziming life cxpertancy calculaed wsing the spe of
the Participant in the yrar of death, redunced by pre for cach subsequent yrar.

21
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b

Death Before Date Required Distributiops Bepin.

{%i  Porpcipant Survived by Desigpated Beneficiary. if the Participant diss before
the date required distributions begin and there is 2 desipnated Beneficiary, the
minimum ameount that will be distibuted for each distribution calendar year
afier the yoar of the Participant’s death is the quotien: obained by dmdmg
the Participant’s Account Balance by the remaining life expeciancy of the
Participants designated Beneficiary, determined s provided in Seciion 10.04(2).

{2)  NoDespnawd Sencficiary. If the Parcicipant dies before the date distributions
hegin and there s no designated Bencficiary 2 of Seprember 30 of the year
following the year of the Paricipant’s deaths, distribution of the Perticipant’s
entire inieress will be completed by Deceraber 31 of the calendar year
eonizining the &fth saniversary of the Parscpants death,

3

Ba;qmu:dm 1f the Pmuugmtdmhcﬁmﬂwdmdﬁmbmom begin,
the Participant’s surviving spouse is the Participant’s sole designared Bencheiary,

and dacsumwmg:powdmshﬁnmiﬂmmimnmmuqmmd o begin to the
Furviving spouse under Seerion 10.02063{1), this Section 10.04{k) will spply 23
if the surviving spouse were the Participant.

10.05 Dchinitions

Designated Beneficiary. The individual #he & designated by the Participant {or the
Participant’s surviving spouse) 25 the Beneboary of the Parvicipany’s interest under the Plan
and who s the designated Bencficiary under Code Sersion 481{2)5) and Section 1.401{2)
i34 of the repulations.

Distribotion Calendar Year. A calendar year for which s minimom distribution s required.
For disrributions heginning before the Pancipants death, the fust disribusion calendar yrar
is the calendar year immedisiddy preceding the calendar year which conwins the Participants
required heginning date. For diswributions beginsing sfter the Participan’s dearh, the st
distribution calendsr year is the calendar year in whick disgibusions are sequired t begin
under Section 10.02(b). The required minimun distribution for the Participant’s Frst
distriburion calendsr year will be made on or before the Panicipant’s required beginning
dare. The xtqwmi minimum diswribusion for either distribusion caledar years, indading the
required rinimum dismibution for the diswibuion celendar year in which the Participants
required heginning date occues, will be made o0 or before December 31 of thar disiribusion
cslendar year.

Life Expectancy: Life copectancy as computed by use of the Single Life Table in Section
1.401{2)194-5, QBA-1, of the mpulasions.

Parsicipant’s Account Balance. The Account Balance a5 of the last Accounting Dase in the
calendar yesr immedistely preceding the disribution calendar year fvalustion calendar year)
incressed by the amours of any contributions made and sfocared or forfeitures allocated 1o
the Account Balance 15 of dates in the valuation czlendss year after the Accounting Date and
decreased by distributions made in the veluetion calendar year sfier che Accounting Date.

2
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The Account Balance for the valustion calendar year includes any amounts rolled over or
wransferred to the Plan sither in the valuaton calendar year or in the distribusion calendar
year if diswriboted or mansferred in the valuation calendar yrar.

{/  Required Beginning Date. The Requird Beginning Dase of 2 Panicipent is April 1 of the
calendar year following the later of the calendar Feat in which the Participant srizins ape
seventy and one-half {704, or the calendsr year in which the Participant resires,

XI. MODES OF DISTRIBUTION OF BENEFITS

1103

11.02

11.03

11.04

Normal Mode of Distribution. Linless an dective mode of dismibusion is clected as provided in
Section 11.02, benchss shall be paid to the Participant in the form of 2 lump sum payment.

Notwithstanding the foregoing, wherr the Employer made the “QJSA Election™ in the Adoption
Agreement, unless an clective mode of distribution is decsed in sccordance with Ardde XVTI,
benefits shall be paid 1o the Perticipant in the Form provided for in Aricle XVI1

Elective Mode of Distribution. Subject in the requirements of Ardicles X, X3 end XVI1, 2
Perticipant may sevocably elect o have histher Acoune distritwsed in any one (1) of the follewing
medes in liew of the mode described in Secrion 11.01:

&)  Equal Paymenss. Equal manthly, grartedy, semi-smnual, or annusl pryments in an smount
chasen by the Participant continuing opiil the Arcount is exhapsyed.

{8}  Period Cermin. Approximaicly equal monthbs quarserly, semi-annusl, or snnwsl payments,
calculied to continue for a period ceviain chosen by the Panfcipant.

iy Other Any other sequence of paymenis requested by the Fanicipans,

i) Lump Sum. Where the Employer did make the (QI5A Election in the Adoprion Agreement, 2
Participant may also clect a lhump som payment.

Election of Mode. A Participants clection of a paymens option must be made in writing betwoen
thirty {30} and ninety {90) days brforr the paymene of benefis & 1 commence.

Death Benefivs. Subject to Artidde X {and Arsde X1 or XV if so elecred by the Employer in the
Adoption Agreement),

(& Inthccascofa Pamc:pmt who dics before hefshe has begon rreeiving henehit payments,
the Participants entire Nonborftieable Interest shall them be pmﬂble 10 his'her Benchciary
within nincty {90} davs of the Panicipants deach. A Benelficiary whe is emtided 6 receive
benchts under this Section may elect 1o have benefis commence a1 » beeer dase, subj ject b
the provisions of Article X. The Broshdary may elect i recrive the dearh benchi in any of
the forms available fo the Participent under Servions 11.01 snd 11.02. Héhe Benchaary
is the Participant’s surviving spouse, and such sursiving spouse diss before payment com-
mences, then this Section shall pply v the benefioiary of dhe surviving spouse s though
such surviving spouse werr the Participant.

e
il
A=

Should the Participant die afier hefshe bes begun receiving henefit payments, the
Beneficiery shall receive the remzining benefis, if any., cher are payable, under the payment

23
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schedule elected by the Participant. Notwithsianding the forpoing, she Beneficiary may
£lect 10 accelerate payments of che remaining balanors, indlading bus not limised o, 2 lump
sum distriburtion.

XH. SPOUSAL DEATH BENEFIT REQUIREMENTS

12.01

12.02

12.03

1004

Application. Unless otherwisz elected by the Employer in the Adoption Agzeement, on or afier
January 1, 2006, the provision of this Artide shall teke precedence over sy conflicting provision in
this Plan. The provisions of this Article, known as the "Beneficiary Spousal Consene Election,” shall
2pply 1o any Participant who is credised with any Period of Service with the Emplover oo or afier
August 23, 1984, and such other Participants a5 provided in Section 1204,

Spoasal Death Benchit.

{2)  On the dearh of a Parvicipant, the Participant’s Vested Account Balance will be pid to the
Pareicipans’s Surviving Spouse. If there is no Surviving Spouse. or if the Participans bas
waived the spousal death benefs, as provided in Secion 1203, such Vested Accouns Balance
will be paid 10 the Participant’s desipnaied Rereficiary.

) The Surviving Spouse may dect 1o have distriburion of the Vested Accouns Bslance commence
within the ninety {30) day period following che dote of the Participants deash, o w orherwise
provided under Section 11.04. The Account balancr shall be adjused for gains or bosses sca-
ring after the Parvicipant’s drath in sccordence with the provisions of the Plan poverning the
sdfustment of Account balances for other sypes of dismibusions.

Waiver of Spousal Death Bencfit.

The Participant may waive the spoussl death benefit described in Sectinm 12.02 st any fime;
provided thas no such waiver shall be effective unless: 12} the Participant’s Spouse consents in writing
to the election; {b) the clection desigrates a specific Beneficiary, inchsding any class of Benehcigries
or any contingent Beneficiaries, which may not be chargrd without spousal consent {or the Spouse
expressly permits desipnations by the Participant without any furiher spousal consensh; {c) the
Spouse’s consent acknowledges the cffect of thr cleciion; snd {d) che Spowse’s consent is witnessed by
2 Plan representative or notary public. I it is ssablished 1o the satisfaction of 2 Plan reprsentative
that there is no Spouse or thas the Spouse cannot be locaned, 2 waiver will be deemad 10 meet the
requirements of this Section.

Any consent by a Spousc obimined under this provision for esablishment thet the corsent of
Spouse may not be obtainzd) shall be effecrive only with respect to such Spouse. A consent that
permits designations by the Participant without any requirrment of further comsent by such Spouse
must acknowledge that the Spouse has the night o lmis consent 1o 2 specific Beneficiary and a
specific form of henefit where applicable, and that the Spouse woluntarily elecs to relinguish either
or both of such rights. A revocation of 2 pripr waiver mzy be made by 2 Parvicipant without the
consent of the Spouse at any tme before the commencement of benefiss. The number of revocations
shall not he limired.

Definitions. For the purposes of this Scction, the following definitions shall apply:
)  Spouse (Surviving Spouse): The Spouse or Surviving Spouse of the Parvicipant, provided that
M
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{b)

former Spouse will be treared a5 the Spouse or Surviving Spouse snd 2 current Spouse will not
be treated a5 the Speuse or Surviving Spouse to the extent provided under 2 qualified domestic
relations order as described in section 4144p) of the Code,

Vested Account Balance: The 2zgregate value of the Participant's vested Account balances
derived from Emgloyer and Employer contributions fincluding rolloversh, whether

vested before or upon death, including the proceeds of insurance contraces, if any, on the
Pareicipant’s life. The provisions of this Article shall apply 1o 2 Parvicipent whe is vestrd in
amounts atmbutable to Employer Coneriburions, Employee contriburions {or both) at the
time of death or distrbution.

XIi LOANS TO PARTICIPANTS

13.08 Availsbility of Loans to Participants.

13.02

{2}

(k)

1 the Employer has elecied in the Adeptinn Agreement to make loers available w0
Participants. a Participant may apply for 3 lean from the Plan subject to the limitatnas and
nther provisions of this Article.

The Emplover shall establish written guidelines poverning the granting of loans, provided
that such guidelines 2re approved by the Plan Administraesr and are not inconsistent with
the provisions of this Article, and that loans are made avsilable o all Parvicipants on 2 reason-
ably equivalent besis.

Terms and Conditions of Loans 1o Participunts. Any Joan by the Plan 10 a Paricipant under
Section 13.01 of the Plan shall satisfy the following requiremens:

i)
s

&)

iy

Availability. Loans shall be made available o all Participans on 3 reasonably squivalent basis.

Nondiscrimination. Loans shall not be mads t highly compensated Employees in an
amount greaser vhan the emount made available to other Employses.

Imterest Rate. Loans must be adequately secored snd Srear 2 ressonsble interest rste.

Loan Limit. No Farvicipant Joan shall exceed the present vabue of the Parvicipant’s
Nonforfeitsble Interest in hisfber Accouns.

Foreclosure. In the evene of defawds, foreclomure on the nome and artachmens of security will
not socwr until & distributable event occurs in the Plan.

Reduction of Account. Notwithstanding any other provision of this Plan, the portion of the
Participant’s vested Account balance used a5 3 securiny interest held by the Plan by resson of
2 boan sustanding o the Participant shall be taken inio account for pusposes of determining
the amount of th Account balance payable a1 the Gme of death or distribution, but only if
the reduction i used 25 repayment of the loan. If ks than one hundred percent {100%) of
the Parsicipant’s norforfeitable Azcount balance {determined withoue regard 1o the preceding
sertence) is payable to the surviving spouse, then the Account balamee shall be adivsied

by first reducing the nonforfeitable Account balance by the amount of the security vsed as
sepeyment of the loan, and then determining the benefit payable 1o the surviving spouse.

25
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h

U]

o

i}

Amount of Laan. A1 the time the lpan is made, the principal smouns of the Joan phus the
suistanding balance iprincipsl plus scerved interest} due o any other ousanding Joans 1
the Parricipant or Benchdiary from the Plan and from sll other plans of the Emplover that are
quslifed smployer plans under section 7210141 of the Code shall neoe exceed ehe lesser of

{13 §30,000, reduced by the sxcess {if amy) of

{2} The highest oumstanding balance of loans from the Plan during the one {1) year
period ending on the day before the date on which the laen is made, aver

{b) The curstanding balance of Joans from the Plym on the date on which such
loan is made; or

2 Onehelf (45) of the value of the Paricipant’s Nonforfsitahle Irnerest in all of histhes
Accounts under this PMlan {or 1000, if gresner, for loans prive to Jamuary 1, 2006).

For the purpose of the sbove limitarion, all lnzns from all gualified emplover plans, including
437{b) plans, under Code section 72{ph4) of the Code are appregated.

Appiicasion for Loan. Thr Participant must give the Employer adequate written noticr, as
deseymined by the Employer, of the amonny and desired time for reeerving 2 loan. No more
than oee (1) loan mzy be made by the Plan 1o 2 Participent in any calendar year. Nio Joan
shall he spproved if an misting losn from the Flan tp the Paticipant is in deful w any
TRIETIL.

Length of Loan. The terms of any loan issued or rencpotissed aficy December 31, 1993,
shall require the Parvicipsnt 1o repay the loan in subsamislly cqual insallments of principal
and imiexest, at Jeast quarnerly [excrpt as otherwize provided in Treasury Regulation section
L72{p)-1, Q&A-9 for cortain leave of shsencr snd militsry leavel, over 5 pevind thar does
not exceed five (5) years from the date of the lean; provided, bewever, that iff the proceeds of
the loan are applied by the Participant to acguire any dwelling unis that is ® be ssed within 2
reasonable time after the Jozn & made as the principal msidence of the Participant, the five (5)
vear limit shall not apply. In this event, the perind of repayment shall pot exceed 2 reasonable
period detcrmined by the Employer, Principal inssallmenis and inresest paymaenes otherwise
dur may he suspended during an awhorized leave of sheencr, if the promissory note se
provides, but not beyond the original s permisted under this Sulwection (), with 8 revised
peymens schedale fwithin such werm) institused 20 the end of such peried of ruspension. IF
the Farticipant fails 10 make any installment paymens, the Plan Administrator may, sccording
to Treasury Regulstion 1.72{ph-1, allow & cure penind, which awre perind cannor continue
beyond the Jest duy of the calendar quzrer following the calendar quartzr in which the
roquired installmens payment wes due.

Prepaymeat. The Participant shall be permirted uo repay the loan in whole or in part atany
time prior 1o materity, without penalty.

Note. The loan shall be zvidenced by 2 promissory note cxected by the Parricipant snd
dedivered 1o the Emplever, and shall bear intersst 2t 3 reasonsble mie devermined by dhe
Employer.

%

Page 30 of 44 Resolution 2013-25



13.03

b

{o)

Unless wasved by 2 Parsicipant, any plan Ioan that is outstanding nn the dzve thet active dury
mikiary service hegins will accrue interest at 2 rate of no more than §% during the perind
of military service in accordence with the provisions of the Servicemembers Cvil Relief Aot
{SCRA}, 50 USC App. § 526 and subject w the notice requirements contained therein, This
limitarion spplics even if Inan payments are suspended during the perind of military service a5
permitted under the Man and Treasury regulations,

Security. The Inen shall be secured by an assignment of that portion the Participants right,
title and interest in and ro his'her Emplover Coneribution Account (1o the extemt vesed),
Participant Contribution Account, and Rellover Account that is squal 1o fifty percent (50%)
of the Participant’s Account (1o the extens vested).

Assignment or Pledpe. For the purposes of paragraphs [h) and (i}, assignment or plodge of
arsy portion of the Participants interest in the Plan and a Ian. pledpe, or sssignmens with
FESTCCE 10 any inserance conmact purchased under the Plan, will be wested a5 2 Izen.

Spousal Consent. If the Empleyer drcted the {3154 Eleation in the Adoption Apreement,
the Participant must first obsain his or her spouse’s nowrized consens o the loam.

Other Terms and Conditions. The Employer shall fx such other 1erms and condizions of
the lnan 25 it deems necessary to comply with legal requirements, o maintsin the qualifica-
tien of the Phn and Trust under seaion 40042 of the Code, or 1o prevens the wearment of
the loan for tax purpnscs as 2 distribusion to the Participant. The Emplyer, in its discsetion
for amy reason, may fix other terms and conditions of the losp, ot incorsistent wigh the
prowizions of this Arsicle.

Participant Loar Accounts:

{a)

i)

i

)

Upon approval of 2 Joan 10 2 Participant by the Employer, an amount net in exoess of the
foan shall be mansferred from the Participant's other investruent Fundis), described in Serson
8.0% of the Flan, o the Pardcipant’s Loan Account 25 of the Accourting Dare immediztcly
proceding the apreed npon date on which the Inan is @ be made.

The ssses of 8 Participent’s Loan Account may be invested and reimrsied pnly in PSSRy
notes seceived by the Plan from the Panicipant # mnsideration for » lomn permisted by
Sectinn 13.01 of the Plan or in cash. Uninvested rash balances in & Participant’s Lomn
Acrount shall nnt bear interest. No person who is stherwise 2 Sduciary of the Plan aball 5o
bizble for any Joss, or by season of eny breach, that resuks From she Panicipant’s exercise of
surh conerol.

Repayment of principal and payrent of intevesy shall bz made by payroll deducvion or, where
repayment cannot be made by payroll deduction, by check. and shall be imvested in oue

{1) or more other imvestment funds, in accordance with Sextion .05 of the Plan, s of the
noxt Accounting Dase afier payment thereof w0 the Trust. The amount sp invessed shall be
deducted from the Participant’s Loan Account.

The Employer shall heve the anthority 1o esablish other reasorable rules, noe inconsistens

with the provisions of the Plan, governing the establishment 2nd mainienance of Participant
Loan Aocounts.
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XIV. PLAN AMENDMENT, TERMINATION AND OPTIONAL PROVISIONS

14.0: Amendment by Employer. The Employer reserves the righs, subject to Soction 14.02 of the Plan, to
emend the Plan from time 1o dime by either:

{e}  Filimgan amended Adoprion Agreement to change, delee, or add any aptions] provisien, or
{8} Continuing the Plan in the form of an smended 3nd restaied Plan and Trust.

No amendment 1o the Plan shall be effective o the exteny that it has the effect of decreasing
3 Participants sccrued benefis. Notwithstanding the preceding sentence, 2 Pasticipant's
Account balance may be reduced 10 the extent permitied under section 412{c)8) of the
Code. For purposes of this paragraph. 2 Plan amendment which has the effece of docreasing
2 Participant’s Account balance o climinating 2n optional form of benebe, with respect 1o
benefis ancributalle 10 service before the amendment shall be treated as redicing sn 2c-
cruzd beneht. Furthermore, if the vesting schedule of the Plan is amended. in the case of
2n Employee who is 2 Participant as of the laser of the dae such smendment is sdnpied or
the date it hecomes offective, the nonforfrissble percemtage (determined 2 of such date) of
such Employer’s sight to histher Employer-derived scorued bemefit will mot be less than bis
perceniage computed ander the plan withoor reperd 2 such amendmene.

No amendment 1o the Plan shall be effective 1o eliminate or reswict an aprional form of
benche. The proceding senience shall not spphy 10 2 Plen smendmem thay diminases or
sestrices the ability of a Panticipent 1 receive payment of his or her Account belamce under

a parvicular optional form of benehr if the amendment provides 2 single-sum dissribusion
form that is otherwise identical o the oprional form of benefie being climinased or memicied.
For this purpose, a single-sum distriburion form is etherwise identical only if the single-sum
dissriburion form is identical in &1l respects to the diminated or restricted oprional form of
benefit [or weuld be identical except that it provides grester nights to the Parficipant) exoept
with respect io the timing of payments afier commencemeni.

The Employer may 1) change the chaice of options in the Adoption Agreement, {2) add
everriding language in the Adoption Agreement when such language s necesary w satisfy
sections 413 or 418 of the Code becavse of the required aggregation of muliipl plars,

13) smend administrative provisions of the trust or custedisl documens in the case ol 2
nonsizndardized plan and make more limited smendmens in the s of 3 standardized plan
such 25 the name of the plan, cmployer, erustee o1 cussodian, plan sdminiiraior and sther
fiduciasiss, the mmust year, and the name of any posled trust im which she Plags trust will
participers, {4} add cerin sample or mode] amendments published by the Internal Revenoe
Sexvice or other required goed fzith amendments which specifically prowide thas their
aduprion will nox cause the plan 1o be treatod as individually designed, and (5) sdd or change
prwvisions permitied under the Plan andior specify or change the effective dese of 2 provision
2s permitted under the Plan and correct obvious and unambiguous spographical errom and/
or cross-peferences that merely correet a reference bur that do not in any way change the
original intended meaning of the provisions.

14.02 Amendment of Vesting Schedule. If the Plan’s vesting schedule is amended, or the Plan is amended
in szy way that directly or indirectly affects the computation of the Paricipans’s nonforfziable
perceniage, rach Participant may clect, within 2 reasonable perind after the sdoption of the amend-

8
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14.03

14.04

14.05

ment or change, 1o have the nonforfeiable percentage computed under the Plen withuot regard 10
such amendment or change.

The peried during which the election may be made shall ommence with the dae the amendment is
dopted or deemed o be made and shall end on the lavast of:

{8)  Siety [607) days afrer the amendment is adoprzd;
) Sty 160 days sfrer the amendment becomes effective; o7

{6} Sioay [60) days afrer the Partiapant is issued written nonice of the smendment by the
Employer or Plen Administrator,

Termination by Empleyer. The Employer reserves the right to scrminaie this Plan. However, in the
event of such erminetion no part of the Trust shall be used or diverted 1 any purpose oiher tham for
the exchusive benefin of the Participants or their Benehciaries, except a5 provided in this Section.

Upen Plan teomination or partial rermination, all Account balances shall be vaboed st their fir
markes vahae and the Participant’s right 1 histher Employer Comibution Accouns dhall be sne
bundred percent {100%) vested and nonforfeitsble. Such amount and sny other smounts beld in che
Parvicipant’s ather Accounts shall be maintained for the Parsicipant until peid prsusns t the twrms
of the Plan.

Any smounts held in 5 suspense scrount, after all Babilities of the Plan w0 Fanicipsnis and
Benchciaries have been satished or provided for, shall be peid to the Employer in sccordance with the
Codr and repulations thereunder.

In the event thar the Commissioner of Internal Revenue determines that the Plan is not inially
qualified wnder the Inernal Revenue Code, any conmibution made by the Employer incident m

thay initial quslificatinn must be renarned 1o the Employer within one year after the date the inigial
qualificarion is denied, bue only if the application for the qualification i meds by the time prescribed
by brw for fling the Employers return for the year in which the Plan s adopied, o0 such lurr dase as
the Secresary of the Treasury may prescibe,

Discontinusnce of Contributions. A permanent discontimuance of conmbutions 1 the Plan by the
Employer, unless an amended and resizted Plan is established. shall constinte 2 Plam termination. In
the event of 2 completr discontinuance of contribunons under the Plan, the Account balance of each
aficornd Participent shall be nonforfeitable.

Amendment by Plan Administrator. The Plan Administrator may amend ehis Plan upon thirty
{30) days wrinten notibcation to the Employer; provided, bowever, thet any such amendment must
be for the express purpose of msintaining compliance with applicable frderal laws and regulations
of the Internal Revenue Service. Such amendment shall become effeciive unless, within such 30-day
perind, the Emplover notifies the Administrator, in writing, that it disapproves such amendment,

in which case such amendment shall not become effective. In the evemt of such dingproval, the
Adminisuator shall be under o obligation o continue acting 95 Adminisator hereunder.

14.06 Optioal Provisions. Any provision which is optional under this Plan shall beoome effeciive if and

only if elected by the Emplover and sgreed to by the Plan Adminisiraiar,

Y
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XV. ADMINISTRATION

15.01 Powers of the Employer. The Employer shall have the following powerz snd duties:

15.02

{=)
{b)

3]

3

;{g}

To 2ppoint and ;wmove, with er without cause, the Plan Administrator;
To smend o7 terminaie the Plan pursuant 1n the provisions of Article XIV;
To appoini  comminte to faclitse sdministration of the Plan and compmumications 1o Parficpants;

To decide all questions of eligibiliry (1} for Plan participerion, and {2) upon sppeal by any Par-
ticipans, Emplopee or Benshicizry, for the payment of benefits;

To snpage an independent qualified public sccountant, when required o de so by b 10
prepare annually the audited Ansncial satements of the Plan's operation;

To 1ake all scrions znd 1o communicare 1 the Plan Admipistrasor in writing zll necessary
informagion 1o carmy out the serms of the Plan and Trust; and

To nonify the Plan Adminisirsror in wrinng of the termination of the Plan.

Datics of the Plan Administrasor. The Plan Administrator shall have the following powess and dutics;

{a)
b

&

)
(3]

H

{h}

To constrie and inverpres the provisions of the Plan;

To mainiin and provide such retams, repors, schedules, descriprions, and individus! Accouns
sinements. @ are reguired by law within the times prescribed by laws amd 1o Furnish e the
Employer, upon request, copics of any o all such materials, and furiher, so make copies of
such instrumenis, repors, descriptions, and satements & are sequired by e svadlable for
examinstion by Participans and such of their Benshciaries who arc or may be emitled 1o
bencfis under the Plan in such places and in such manmer o5 required by li;

To pbtain from ibe Employer such information 35 shall be necessary for the proper
adminsmarion of the Fan;

To dewermine the amoung, manner, and time of payment of benefis hereunder;

To appoimt snd sewain such agents, counse), and accountants for the puspose of properly
sdminisiering the Plan;

To diswibure zssets of the Trust to each Participant and Rencficiary in sccordance with Arvick
X of the Plan;

To pay caperses from the Trust pursuant io Section 6.03 of the Plan; and

To do such ather scrs reasorably required to sdminister the Plan in accordance with its provi-
sions or & may br provided for or required by law.

30

Page 34 of 44 Resolution 2013-25



1503 Protection of the Emploves. The Employer shall not be liable for the acts or omisions of the Plan
Administetoy, but enly w the exeene that such 2cis or omissions do not result fom the Emplover’s filore
w0 provide scourae o fimely information = required or necessary for proper administasion of the Plan.

15.04 Protection of the Plan Administrator. The Plan Administrator may rely upon any cortificare,
notice of direcvion purporing 1o heve been signed on behalf of the Employer which the Mlan
Administsaier belirves 1o have bren signed by a duly designated official of the Employer.

15.05 Resignation or Resmoval of Plan Administrator, The Plan Administraror mey resign st any time
effective upor siaty {80} deys prior written notice v the Employer. The Flan Administrater may
be remoed by the Emploper at any time upon sixty (60} days prior writen notice 1o the Plan
Adminsiraior. Upon the wsigration ar removal of the TMen Administraor, the Employer may
appeint 2 successnr Plam Administraor: failing such 2ppeintment, the Employer shall assume the
powers and duties of Plen Adminisirater. Upon the resignation or removal of the Plan Administrator,
any Trust amess imvested by o1 held in the name of the Flan Adminismator shall be tramefered o the
wustee in cash or property, at fair marker value, excepr that the reurm of Truss assets invested im a
contzact ksusd by 20 insumnee company shall be poverned by the erms of that conizact.

15.06 No Terminsiion Penaley. The Plan Administrasor shall have ne suthority or discretion 1 impose
a0y terminasion penalty upsn it removal,

15.07 Decisions of the Plan Administrasor. All constructions, determinations, and interpretasions made
by the Plan Administmator pursuant to Section 15.02{a) or {d) or by the Employes pursuant
Section 15.01d) shell be fmal and binding on all persons participating in the Plan, given deferencr
i alll cours of law 10 the greaest extent allowed by applicable lew. and shall not be overmumed o7 set
saicle by any coore of law unless found to be arbitrary or capricious, or mads in bad firh.

MISCELLANEOUS

16.01 Nonguarantee of Employment. Nothing contzined in this Plan shall b2 conswrued 25 3 contract of
cmpln}mt berween the Employer and any Employee. or a5 2 right of an Employee 1o be continued
in the employmens of the Employes, 2 a limintion of the right of the Employer 10 dischargr oy of
its Eraployees, with or without canse.

1602 Rights to Trost Asscts. No Employer or Benhciary shall have any right o, or interest in, any assets
of the Trust upon wrminetion of histher employment or otherwise, except 2 provided from time
to ime under shis Plan, and then only to the extent of the benchits payable under the Plan w such
Employer or Benehciary our of the ssseis of the Trust. All payments of benefits es provided for in
this Plan shall be mads solely put of the amets of the Trust and nome of the Sduciaries shall be lisble
therefor in any manner.

16.03 Nonalicnation of Bescfiss. Fxcrpt a5 provided in Sections 16,04 and 16 06 of the Flan, benefis
payable under this Plan shall not be subject in any manner to anticiparion, alienasion, sale, iensfer,

assignment, pledge, encumbrence, charge, garishment, execution. or levy of any kind, either vol-
uniary of involuntary, prior t actually being received by the person enticed to the benefis wnder the

terms of the Plan; snd any astempt to anticpate, alicnate, sell, mansfer, assign, pledpe, encumber,
charge or etherwise dispose of iy night to benehts paysble hereunder, shall be woid. The Trust shall
not in any manrer be liable for, or subject 1o, the debis, contmaces, liabilities, enpagements or torts of
any person eniitled w benefis: hereunder.
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16.04

16.05

1606

1607

16.08

16.09

Qualified Domestic Relasions Order. Netwithstanding Secvion 16.03 of the Plan, 2mounts may be
paid with respect 10 2 Pardicipant pursuznt 1o 8 domestic relations order, but if 2nd only if the order
is desermined 1o be a qualified domestic relations order within the meaning of section 414(p) of the
Cods or zny domestic rlstions seder entered hefore January 1, 1985.

Nonforieitability of Benefits. Subject enly to the specific provisions of this Plan, nothing shall
br deermed 1 deprive 2 Parvicipant of histher right to the Nonforfeiiahle Interest i which heishe
becomes entitled in accordance with the provisions of the Plan,

Incompetency of Payee. In the event any henefit is payable 1 2 minor or incompetent, 1o 3 person
stherwise under legal dissbilitg o 1 2 person whe, in the solz judgment of the Employer, is by
reason of sdvanced age. illness, or orker physical or mentzl incapacity incapable of hendling the
dispesivion of his/ber properey, the Employer may apply the whole or amy pan of such benefit
direcrly io the care, comffort, maintenance, support. sducation, of use of such persom or pay or
distribute the whols or sow pare of such benche 1o

{2} The purens of such pemon;

) The puardisn, commitree, or ather legal representative, whesever appointed, of such person;
{0)  The person with whom such person resides;

) Any proson having the care and control of such person; or

) Surch penon personally.

The receipt of the person 1 whom any such payment or diswibition is sp made shall be fill and
compleie dischargr therfor.

Ynability 1o Locste Peyee. Anything to the contrary herein nowithsianding, if the Employer

is unable, afrer reasomable effor, w locate any Panticipant or Beneficary 1o whom an amount is
payable heroundes, such arount shall be forferted 2nd held in the Trose for spplication againe

the next succeeding, Emplover Contribution or conmibusions required 1o be made hevzunder.
Notaishstanding the urgoing, howrver, such amouny shall be reinsied, by means of an additienal
Employer contrbution, if and when 1 daim for the forfesiod amount is subsequently made by the
Pareicipant or Benchoiary or if the Employer receives proof of death of such pevson, satisfactory

to the Empleyer. To the externk not inconsistent with applmbﬂ; Lew, any berehiz lost by rasom of
escheat onder apphcable sinte law shall be considered forfeined and shall not be mrinsased.

Mixgers, Consolidations, and Transfer of Asscts. The Plan shall not br merged imo or
consolidaed with any otber plas, nor shall any of its assets or lizbilirizs be transferred into any such
other plan, unless sach Participant w the Plan would (if de Plan then terminaied) reveive 2 benefic
immedizicly afier the mevpen, consolidation, or transfer that is equal o or presier than the benefir
befshe would have been epitled 1o rrceive immediaicly before the menger, consolidation, ov transfer
§if the Plan hed ihen rerminzied).

Employer Records. Records of the Employer as to an Emphoyee's or Parricipant’s Peried of Service,
termination of vervice and the reason thewchor, leaves of absence, remplyment, Earnings, and
Compensation will be conclusive on &l persons, unless determined to be incarrect,
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16,10 Geader and Nomber. The masculine pronoun, whenever used herein, shall includs the feminine

1611

pronour, and the singular shall include the phoral, except where the contexr requires otherwise.

Applicable L. The Plan shall br construed under the lzws of the State where the Employer is
located, mxcept to the onient superseded by federal law: The Plen is establizhed with the intent
that it meets the requirements under the Code. The provisions of this Plan shall be interpreted in
conformity with these requirements,

In the event of any conflict brrween the Flan and a policy or contrary issued hereunder, the Plen
provisions shall contel; provided. however, no Flan smendment shall supersede an existing policy
o1 conizact uples such amendment s required 1o maintain quebficarion upder section 401{2) and
414{d) of the Code.

XVIL. SPOUSAL BENEFIT REQUIREMENTS

17.01

17.02

17.03

Application. Effective ss of January 1, 2008, where clected by the Employes in the Adoption
Agreemens {she "QISA Elecrien”), the provisions of this Article shall take precedence sver any
canflicring provision in this Plin. f elecied, the provisions of this Aride shall spply oo amy Par-
ticipant wha is credied with sy Perind of Service with the Employer on or after Augost 23, 1584,
end such other Participants as provided in Section 17.05.

Qualified Joint and Survivor Annuity. Unless en oprional form of benefis is selecied pursuant

to 2 Qualified Election within the pincty (90} day period ending on the Arnuity Starting Date,

2 marvied Participent’s Vesied Account Balance will be paid in the form of 3 Qualified Joine and
Surviver Anpuity and #n ummarmied Panicpants Vested Account Balance will be paid in the form of
2 Siraighi Life Anmwity. The Parsicipant may clect 1o have such annuity distributed upen the asin-
ment of the Rarlirst Reviremnent Apr under the Plan.

Qualified Prezetireznent Sorvivos Annuity. If 2 Participant dies before the Annuity Surting Date,
then Bfty pescent (30%) of the Partcipant’s Veseed Account Balance shall be applied towerd the
purchase of n znnuity for the i of the Surviving Spouse; the remaining partion shall be paid in
such Beneficiaries [which may include such Spouse) designated by the Participant. Nomwithsanding
the. foregoing, the Participant may wzive the spousal annuity by designating a different Bemefciary
within the Election Period pursiznt e s Qualified Election. To the cxient that Jess than one hundred
percent {100%) of the venrd Account balencr i paid 1o the Surviving Spouse, the ameount of the
Perticipant’s Azcmuns derived Bom Employee conibutions will be sllocated 1o the Surviving Spouse
in the same proportion as the amouns of the Participant’s Account derived from Employee contribu-
tions is 1o the Parvicipants wial Vested Account Balance. The Surviving Spouse may elect o have
such srnuity dismibuied within 2 seasonable period sfter the Participants death. Further, such
Spouse may elect 1o receive any death benefit payable to him/her hereunder in any of the forms avail-
abk 10 the Participan: under Secvion 11.02.

17.04 Notice Requircments.

{8} Inthe casc of 3 Qualified Joine and Survivor Annwity xs described in Section 17.02, the
Plan Adminiserator shall, 1o less than thirty {30) deys and no more than ninety (50) days
prinr o6 the Anpuity Starting Dame, provide cach Pasticipant 2 written explanation of: {f) the
terms and conditions of 3 Qualified Joint and Surviver Annuity; (i) the Participant’s right 1o
make and ehe effect of an election 10 waive the Qualied Joint and Surviver Annaity form
of benelis; i) vhe rights of 2 Participant’s Spouse; and (i) the right m make, and the effece

3
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ic)

of, a revoration of 2 previows elecrion 10 waive the Qualified Joins and Surviver Annuity.
Hewever, if the Participant, after having received the wrinen cxplananm, affirmatively thecus
2 form of distribution and the Spouse consents 1o that form of distribution {if neveszary,
benche peyments may commence Jess than 30 days after the writien sxplanarion was
provided to the Participant, previded that the following requiremenes are mes:

{3 The Plan Administratnr provides information 1o the Participant clearly indicating
thar the Participant has a tight 1o 2t least 30 days 10 consider whether 1o wabve the
Qualified Joint and Survivor Annuity end consent 10 2 form of diswibution nther
than 8 Qualified Joint end Sweviver Annuity;

&) The Parvicipant is perminied o revoke sn sfirmative diswibution clection ar least
unti] the Annoiey Starving Date, or if later. st any time prior e the sxpimtion of
the 7-day peried that begins the day afirr the explanation of ihe Qualifed Joint and
Survivor Anpuity s provided 1o the I srticipant;

&) The Aonuiey Staning Date is after the date that the explanacion of the {ualified
Joint and Surviver Annuwity is provided o the Participan; and

@)  Dswiboon in accordanee with the affizmative slection does not commencr befors
the expiration of the 7-day period thar begins sfier the day after the sxplanation of
the Qualified Joint and Survivor Annuity is provided 1o the Participant.

Ins thir case of 2 Qualified Prevetirement Survivor Annuity a5 desrribed in Sectinm 17.03,
the Flzn Adminisiratar shall provide zach Perticipant within the applicable period for such
Paricipant 2 wrinen explanasion of the Qualificd Preretirement Sorvivor Arnwity in sach
terms and in such manger 25 would be comparable v the explanstion provided for meeting
the requirements of Subseetion (2) apphicable tp 2 Qualified Joint 2nd Survivor Annuiry.

The applicable period for » Panicipane is whichever of che following perinds ends last:

{i) the period beginning with the first day of the Plan Year in which the Parsicipant sitains
sge thirty-rwo {32 and ending with the dosz of the Plan Year preceding she Plan Year in
which the Participant stsins sge thirty-five 135); {ii} 2 masonable period ending sfer the
individusl becomes 2 Participant; [jii) @ reasonable period ending afier Subsection {6} eases
to spply 10 the Paricipans {iv) a sesonable period ending afier this Anick first applies to
the Participant. Norwithstanding rhe forsgoing, nutice must be provided within 2 seesonable
perind ending after separstion fom service in the case of o Participant whe separetes from
service before aaining age thirty-Foe {3%).

For purpuses of applying the preceding peragraph, 2 rezsonable period ending after the
enumeraied events described in (i), (i) and {iv) is the end of the we {2) year pevind
brginning one {1} year prior 1o the date the applicable event poours, and ending one 11) year
sfter that dawe. In the case of » Participant whe separstes from service before che Plan Year in
which ape thirgy-five {35) s anzined, notioe shall be provided within the two {2) year peried
brginning one 1) yesr prinr to seperation and ending one 1) year aftry aparation. If such

3 Participans theseafter sevurms to employment with the Employer, the applicable perind for
such Participant shall be rederermined.

Norwithstanding whe sther requirements of this Section, the respective nofices prescribed
by this Section need not be given to 2 Parvicipant if {13 the Plan “fully subsidises™ the costs
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of 3 Qualified Join: and Survivor Annuicy or Qualified Prerctirement Surviver Annuity, znd
{2) the Tlan dors not allew the Participznt to waive the Qualified Joins and Surviver Annuity
oy Qualified Preserivement Survivor Annuity and does not allow 2 married Participant to
desigrate a non-Spouse Benehcary. For purposes of this Subsection {c), 2 plan fully sub-
sidizes the costs of a benche if oo increase in cost or decrease in benefits to the Parricipant
may resule from the Participants failure 10 clect another benefis,

17.05 Defizitions. For the purposes of this Section, the following definirians shall apply:

{a)

{b)

o

)

Annuity Starting Dute: The first day of the first period for which an amount is paid a5 an

ampuity or any ncher form.

Election Period: The perind which begins on the hirsr day of the Plan Year in which the
Taricipant attains ape thirey-fve (359 and ends on the dasz of the Parvicipant’s desth.

2 Participant separssss from service prior 1o the fst day of the Plan Year in which gz
chirey-five (35) is atuined. with respect to the Account balance 25 of the dute of separation,
the Election Peried shall begin on the dase of separation.

Pre-ege sthiry-five [35) waiver: A Participant who will not yet arsin sge thirty-fve 33)

25 of the end o any current Plon Year may make a specis! Qualified Election 1o waive the
Qualified Preretivermene Survivar Annaity For the perind beginning on the dae of such
chction and ending on the st day of the Plan Year in which the Parvicipant will aain

ape thirey-fove (35). Such election shall not be valid unless the Participant recoives 2 writien
explenanien of the Qualibed Prererirement Survivor Annuity in such terms 25 are comparsble
to the explamation required under Secvion 17.04¢2). Qualified Mrerenirement Sunvivor
Annuity coverage will be anenmatically reinstared s of the first day of the Plan Year in which
the Participans atains age shirty-five {35}, Any new waiver on or afier such date shall be
subjres 10 the fall requirements of this Aricle.

Easlicst Retiremacnt Agr: The carliest datz on which, under the Plan, the Panicipant could
elect e recefve retireracnt hencfis,

Qualificd Electioz: A warver of o Qualified Joine and Survivor Annwity or 2 Qualified
Presetirzment Survivor Asnuity. Any waiver of 2 Qualifiod Joint and Survivor Annuity or
Qualifed Preretiement Survivor Annuity shell ot be effecrive unless: 12) the Participants
Spouse consents in writing 1 the lection; {b) the election designates 2 specific Beneficary,
including any class of Beneficiaries or any contingent Reneficiaries, which may not be
changed withowt spousal corsent {or the Spouse expressly permiss desipnations by the
Participens without sy further spousal consens); ¢} the Spouse’s consemt acknowledges the
effect of thr zlection; and {d) the Spouse’s consent is witnessed by 2 Plan represensative or
notary public. Additionally. a Perticipant’s waiver of the Qualified Joint end Survivor Annus-
ity shall mot be effervive unless the cleckion designates 2 form of benefit payment which may
rot be changed without spousal consent {or the Spouse expressly permies designarions by dhe
Participant without any Further Spousal consent). If it is established 1o the satisfction of
Plan represenuztive that there is no Spouse or that the Spouse cannot be located, 2 waiver will
be deemed 2 Qualifed Election.

Any consent by 2 Spouse obmined under this provision lor establishment that the consens of
2 Spouse may not be obrained) shall be effective only with respect 1o such Spouse, A consem
thay permits designasions by the Participant without any requirement of further consent by
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{h)

such Spouse must acknowledge that the Spouse has the right to limic consent to s specific
Benehciary, and a specific form of benehit where applicable, and tha the Spowse vohantarily
elects to relinguish eiher or both of such righss. A revocation of 2 prior waiver may be made
by a Participant without the comsent of the Spouse at any time before the commencement
of benehts. The number of rvocwions shall not be limited. No consent sbrained under

this provision shall be walid unless the Perticipant has received notice a5 provided in Seoion
17.04,

Qualified Joint and Survivor Annuity: An immediate annuity for sthe life of the Participant
with & survivor anpuiry for the life of the Spose which is Aty percent {3095 of the amounc
of the annuicy which is payable during the joint lives of the Participant and the Spouse and
which is the amount of benedis which can be purchased with the Parvicipant’s Vested Accoune
Balance.

Spouse (Sarviving Spomse}: The Spouse or Surviving Spouse of the Parvicipant, provided
that a former Sponse will be sreated as the Spouse or Surviving Spouse snd 2 current Spovse
will not be wested a5 ¢he Spovse or Surviving Spouse to the oxent provided under 2 qualified
domestic relations order 25 described in secion 414{p) of the Code.

Straigh: Life Anmaity: An annuity psyahle in equal installments for the life of the
Participent that terminsres wpon the Panicipant's death,

Vested Account Balance: The aggregate value of the Participant’s vested Acconnt balamces
derived from Employer and Employer conmibutions fincluding rollovers}, wheeher

vesizd before or upon death, incleding the procesds of insurance watrace, if any, on the
Participant’s life. The previsions of this Article shall apply o 2 Participant who is vested in
amounts atibutshle 1 Employer Contributions, Emplovee conmributions {or both) ar the
time of death or distribusion.

17.06 Annuity Contracts. Where benrfits are @ be paid in the form of  life annuity punuant t the ferms
of this Article, 2 nomwansferable anmuity comtrect shall be purchesed from 2 life insurance compary
and distributed 10 the Paricipant or Supviving Spouse, a5 spplicable. The terms of any annuity
commracs purchased and distributed by the Plan shall comply with the requirements of this Plan and
soction 417 of the Code.

XVIIL FINAL PAY CONTRIBUTIONS

18.01 Eligibility. Eficcuive as of January 1. 2006, if clocted by the Employer in the Adopsion Agreement,
Final Pay Contributions en behalf of cach Participant equal to the cquivalent of thr scorued unpaid
final pay. as defined in the Adoption Agreement | Final Pay™), shall be contribueed to éhe Plan.

18.02 Contribution Amount. At the dlection of the Employer in the Adoption Agreernent, the Final
Pay Conmributions may be made as either (&) Employer Final Pay Contibusions, or (5) Empluser
Designated Final Pay Conwibutions. es described helow:

{a}

Emy Fipal Pay Contmibutions. The Employer shall contribute to the Plan for esch
Parvicipant the equivalens of 2 designated smount of accrued unpsid finzl pry upen
sermination of employment of the Participans, 2 the Employer so elects in the Adoption
Agreement. The Employers conribution for any Plan Year shell be due and paid not later
than the time prescoibod by applicable .

3
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AIX

(b}

The Employrer Final Pay Centributions shell be accounted for in the Employer Contribution
Account.

Emplover Desipnated Final Pay Conmibutions. The Employer shall contribute to the

Plan for rach Participant sll or any portion of a Participant’s Final Pay, s elecied by the
Parcicipent. The Employer may limit the amoune of Final Pay 1o be eleceed 1o be conmibuted
to the Plan. Onee tlecied, an Emplyee’s elertion shall remain in force and may nok be revised
or revoked.

The Employee Desipraeed Final Pay Coninbutions shall be sccounted for in the Participant
Comtribution Account, snd ar nonforfeimhle by the Parvicipant ot all rimes.

The Employre Drsignared Final Pay Conmiburions shall be “picked up® by the Employer in
accordance with Code sectiom 414{0943). The contributions shall be teated 25 an employer
soneribution in determining dhe tax trstment under the Code, and shall not br induded as
gross income of the Participant unel it is dismibuted,

A Participant cannot elect 10 recetve cash in liew of sny Final Pay Conrriburion.

18.03 Equivalencics. The Fina] Fay Commibusion shall be dewermined by multiphving the Pariicipants
curient daily raie of pay from the Eraployer times the amount of socrved unpaid feave being

fr ey

18.04 Excess Contribotions. Final Pey Comiributions are limited 1o the exsent of applicable bew and any
Code limiation. No Final Pry Contribution shall be made 1o vhe extent thar it would meceed the
applicable Code section 415 limiturion, ss sex forth in Arvicle V. Any oxeess conwributions =s 3 result
of the Cede section 415 limivation shall remsin in the Participant’s leave bank.

ACCRUED LEAVE CONTRIBUTIONS

19.01 Eligibility. Effecive as of Jaouary 1, 2006, if clected by the Employer in the Adepiion Apseement,
Accrued Leave Conimibutions om behalf of each eligible Participant squal 1o the equivalens of the
sccrued unpaid keave, 25 defimed in dhe Adrption Agreement {Accrued Leave™), shall br conimibuizd
o the Plan. Eligibility for Actrued Leser Coneribugions s limited 1o only those Participants o7 s
of Participenis that the Employer clects in the Adoption Agreement.

19.02

Contribstion Amount. At the dortion of the Employer in the Adoprion Agreemens, the Accrued
Leave Contributions may be madr es either () Employer Accrued Leave Coneributions, or (b
Employer Designatod Accroed Leave Cormribusions, 55 descrbed below.

2

{b)

Employer Accrued Leave Conibutions. The Emplover shall contribiiz to the Plan for each
eligible Participant the equivalent of s designated amount of acerued onpaid lesse cach year,
2 the Employer so cheew in the Adoption Agrzement. The Employer's conmibution for any
Plan Year shall be due and paid not later than the time prescribed by applicable law.

The Employer Accrued Leave Conmbutions shall be scconnted for in the Emplover
Coniribusion Accoum.

Desipn wee Coptribanings, The Employer shall comuibuee 1o
:h: le :E-.ar earh rlngui:a.l: ]’amnpam all or amy pertion of 2 Participant’s Accrued Leave,

3
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as elected by the Participant. The Employer may limit the emount of Accrued Leave 1o be
elected to be contributed 1p the Plan. Onoe elered, an Employee’s clection shall remain in

force and may not be ezvised or revoked.

The Employes Designated Arcrued Leave Contributions shall be accounizd for in the
Participant Contribution Account, snd are nonforfeirable by the Parricipans ar all rimes,

The Employee Designaced Accrurd Leave Contriburians shall be “picked vp” by the
Employer in accordance with Code secrion $14(h3(2). The corribotions shall be rared s
zn employer contribution in determining the tax srestment under the Cods, and shall not be
incladed as gress income of the Pardripent unnl it is distribured.

A Paricipans cannot elect 1o reosive cash in licw of sny Accrued Leave Conmiburion.

19.03 Equivelencies. The Accrued Legwe Comtributinn shall be derermined by multiplying the
Participant’s current daily rate of pay from the Employer times the amouns of socrued unpaid leave
being converted.

19.04 Excess Contribwtions. Accrusd Lezve Coniributions are imired 1o the extene of spplicable law
and any Code limitation. No Accrued Lesve Comtribution shall be made 10 the sxrens thar it would
exceed the applicable Code sersion 413 limitation, 25 set forth in Articdle V. Apy excess coniibusions
55 a result of the Code section 415 Bmianion shall remain in the Participent's leave bank.
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DECLARATION OF TRUST

This Declaration of Trust {the “Group Tiust Agreement™) is made @ of the 19th day of My, 2001, by VantageTrust
Compeny, which declares itself e be the sole Trustee of the wust hereby creeed.

WHEREAS, the ICMA Rexirement Trust was crested a5  vehicle for the commingling of the sssers of povernmental
plans 2nd governmental units described in Section BIB{ai6) ofthe Internal Revenoe Code of 1988, a5 amended,
pursuans 10 8 Declarsvion of Trust dated Ocvober 4, 1982, 25 subsequently amended, a copy of which is attached
herete 2nd incorporased by reference a5 set our below {che “ICMA Declaration™); and

WHEREAS, she trust created hereunder {the “Group Truat”) is intended to meet the requirements of Revenue
Ruling 81-100, 1981-1 C.B. 326, and is established as 2 comman wust fund within the meaning of Section 39151 of
Title 33 of the New Hampshire Revised Siatuies Annotated, to accept and hald for investment purpeses the asssss of
the Defermed Compensation and Qualified Plans held by snd through the 3CMA Retirement Trust,

NOW, THEREFORE, the Group Trust is created by the oxecusion of this Declsrstion of Trust by the Trustee and
is established with respect 10 cach Deforred Compensation and Qualified Mlan by the mansfer m the Trustee of such
Plans assers in the ICMA Retirement Toust, by che Trustees sherrof, in accord with the following provisions:

. Incorpomation of ICMA Declaration by Reference; ICMA By-Laws, Except 35 otherwise provided in this
Group Trust Agreement, and o the extens not inconsistent herewith, slf provisions of the ICMA Dediration
are incorponated herein by seference and made » part heveof, 10 be read by substituring the Group Trust for
the Retirement Trust and the Trusee for dhe Board of Trosres referenced therein. In vthis respect, wiless the
context dearly indicaves otherwise, all capitied wrms used herein and defined in the ICMA Declarstion
have the meanings assigned 1o them in the ICMA Declarsion. In sddinion, the Ry-Laws of the ICMA
Retirement Trust, s the same may be smended from time-to-time, are sdopied ss the By-Laws of the Group
Trust to the extene oot incomsistent with the tovms of this Group Trast Agreement,

Norwithstanding the foregoing, the wrms of the JTMA. Declaration and By-Laws are further modified with
respect to the Group Trust aresied hereunder, 2 follows:

()  =ny reporing, distmbution, or ather obligation of the Group Trust vis-4-vis any Defered
Compensation Plan, Qualified Plan, Public Employer, Public Employer Trastee, or Emgployer Trust
shall be deemed satiskird wo the eetent that such ohlipavion is undertaken by the ICMA Retimment
Trust {in which case the obligasion of the Group Trast shall run to the ICMA Resirement Trusth; snd

) &l provisions draling with e numbes, qualification, lection, wrm and nominetion of Trustees shall

rot apply and all ather provisions relaing o rrustees {inchding, but not limived o, resignation and
remaval) shall be interpreted in s manner consistent with the xppointment of 2 single corporate tnstee.

2. Compliance with Revenue Procedure 81-100. The requiremens of Revenue Procedure 81-100 are applicable
1o the Group Trost as Follows:

)  Pursuant 1o the terms of this Group Trust Agreement and Article X of the By-Laws, investment
in the Group Trust is limited o ssets of Deferred Compensarion and Qualifisd Plans, investing
through the ICMA Reirement Truss.

(b}  Pursuant 1o the By-Laws, the Group Trust is adopied ss 2 part of each Qualified Flan that invests
herein through the ICMA Retirement Trust.
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i) Imaccord with the By-Laws, that part of the Group Trust’s corpus or income which equitsbly belongs
to any Defered Compensation and Qualified Plan may not be used for or diverted 1o any purposes
ather than for the exclusive benchit of the Plars employees or their benchciaries who are entitled o

benehis under such Pan,

(d)  Ip accord with thr By-Laws, no Deferred Compensation Flan or Qualified Plan maY 8Sigh any or

part of its equity or intermst in the Group Trust, and any porported sssignment of such equity o
interest shall be void.

3. Governing Lew. Exoepr a5 otherwise required by federal, statr or Jocal bew, this Declaration of Trast
(including the ICMA Declaration 1o the extens incorporated herein) and the Group Trus created hereunder
shzll be construed snd desermined in secordance with spplicable laws of the State of New Hampshise.

4. Judicial Proceedings. The Trustes may af any time initiate 20 action or proceeding in the approprisie state
or federal courts within or cutside the state of New Hampshire for the serdement of its sccounis or for the
deeermination of any question of consiruction which may arise or for instmactions.

IN WITNESS WHEREOQF, the Trustee has cxvroved this Declarasion of Trast as of the day and yesr st above
written.

VANTAGETRUST COMPANY
,," oy O
; Y \.I I § e 5
L N | '.|.
By I ""la..i "){! y g LU

J Anpela C. Menser o/
Assistant Corporate Secretary
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End of Agenda Item



