MEMORANDUM

Date: November 5, 2013
TO: Town Commission
FROM: Dave Bullock, Town Manager

SUBJECT:  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 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.

Following consideration at the Regular Workshop Meeting, there was consensus to forward
Resolution 2013-37 to the November 13, 2013, Special Meeting for formal action.

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 6. This Resolution hereby repeals all resolutions in conflict herewith.

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

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

James L. Brown, Mayor

ATTEST:

Trish Granger, Town Clerk

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

PURPOSE

The Employer hereby sdopts this Plan and Trust 1o provide funds fr its Emplovees’ retirement, and to
provide funds for their Bencficiaries in the evens of death. The brosbits provided in this Plan shall be paid
from the Trust. The Plan and the Trust forming a pert hereof are sdopied and shall bz masnoained for the
sxclusive henefit of eligible Employres and their BeneBeiaries. Except 25 provided in Sections £.12 and
14.03. no part of the corpus or income of the Trust shall revers w the Employer o be used for or diveried 1o
puspeses other than the exclusive benchit of Participanis snd cheir Beneficiarics.

DEFINITIONS

2.01 Account. A scparase record which shall br established and mainisined under the Trost for each
Participant, and which shall include all Participans sebsccounts crexted porsnant to Arcle IV, plos
any Tarticipant Loan Account crrated prrsnant w Secvion 13,03, Each subsccount creared pursizn
1o Asticle IV shall indude any samings of the Touse and adfustments for withdrewsls, 3nd realized and
unrealized pains and losses allocable therctn. The irrm “Actouns” may also refer 0 any of such scparste
subeccounts.

2.02 Accounting Date. Each day that the New York Stork Exchange is spen for oading, and such other
dates s may be determined by the Plan Admimistrater, 35 provided in Section £.06 for vahuing the
Trust's assets.

2.03 Adoption Agreement. The scparair agmement exerured by the Employer through which the
Employer adopts the Plan and elecis among the variows alismatives provided thereundes, and which
upon rxecution, becomes an inregral pare of the Plan.

2.04 Benchciary. The person or persors (indluding a trus) designared by the Participant who shall
receive any benehis payable hereunder in the cvent of the Participants death. The designation of such
Benehciary shall be in writing 1o the Plan Adminisimarsr. A Panicipent may designate primary and
contingent Bencficiaries. Whese no designared Beneficiary survives the Parsicipant or no Beneficiary is
otherwise designated by the Panicipant, the Participant’s Beneficiary shall be hisfher sarviving spouse
or, if none, hisher estate.

Notwithstanding the foregoing, the Benrhiciary desipnasion is subject 1 the requirements of Article
XI1 unless the Employer dlocts acherwise in the Adoprion Agreement.

Notwithstanding the foregoing, where dlecied by she Employer in the Adoption Agreement {the
“QJSA Election”), the Beneficiary designstion is subject to the reguirements of Anicle XVIL

Notwithstanding the foregoing, 1 the sxient permiticd by the Employer, 2 Beneficiary reeeiving
required minimum distributions in accerdence with Aricle X and not in 2 benehir form elected under
Anicle X1 or XI1, may designate 2 Beneficiary m meeive the requined minimum dissibusions that
would have otherwise been payabie to the inivial Beneficiary but for his or her death.

1
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.05

.06

.07

208

2.09

Break in Service. A Period of Severance of st beast ewelve {13) comsecutive monihs.

In the case of an individual who is absent from work for marermity or paternity reasons, the twelve
{12) consecutive month perind beginning on the first anniversary of che frat dave of such absence
shall not constitute a Break in Service. For purposes of this parsgraph, an abserce from work for
matemnify o psicTnity reasons means an adsence (1) by reeson of the pregnancy of the individual, (2)
by mason of ehe hirth of = child of the individual, {3) by reason of the placement of » child with the
individuz! in connection with the adoption of such child by such individual, or 14} for purposes of
caring for such child for 2 period beginning immedistely follwing such birth or placement.

Code. The Internal Revervs Code of 1286, s amended fam time 1o time.

Covered Employment Classification. The proup or groups of Emplovees digible tm make andior
have contributions to this Plan made on their behalf, 25 specified by the Employer in che Adoption
Agrecment.

Disability. A physical or mensal impairmere wrhich is of nach peymanence and degree that, s
deermined by the Employer. 2 Participant s unable because of such impairment 1o perform any
substantisl gainful aceivity for which befshe is suited by virtoe of histher experience, training, or
educarion end rhat has lasted, or can be opecied o last, for 2 continuous period of not less than
rwelve {12) months, or can be expected o result in deash. The permemence and degree of such
impairmens shall be supported by medical svidence. If she Employer maintairs s long-term dissbility
plen. the definition of Dicability shall be the same 25 the definition of disshiliey in the long-term
disability plan.
Eamnings.
(&}  General Rale. Fssmings, which form the husis for computing Employver Consributions, are
all of each Participant’s W-2 carmings which ave actoally paid 1o the Parvicipant dusing the
Plan Year, phos any conmibutions made pursuant to 2 salary reducsion agreement which are
not indudible in the pross incoms of the Employer under section 125, 40213, 402(h)
{1B), 403(b), £141k)12), 457(0). o1, effecuive lamuary 1, 2001, 132(0)i4} of the Code.
Earnings shall include sny pre-tax contributions {exchuding direct employer conteibusions)
w0 an integral part wust of che Employer providing rotires bealich care benefis. Earnings shall
abso include any other carnings 55 defined wnd decied by the Employer in the Adoption
Agreement. Unless the Employer clocts nchermise in the Adopfion Agreement, Earnings shall
oxclude overtime compensation and bonuses,

(¢}  Limitation on Earnings. For sny Plan Year beginming sfer Decomber 31, 2001, the 2nnual
Earnings of rach Participant taken into sccount im determining allocations shall not exceed
$2D0.000, 25 adjusted for cost-of-lving increases in accordance with sertion 401{a)(d7) R of
the Code, Annusl Earnings means Farnings during the Plan Year pr such other consecutive
12-month period over which Esrnings is otherwise deermined under the Plan (the
dewerminstion period). The cosi-oliving adjusement in ofiect for a calendsr year applics 1o
annual Esrnings for the dewerminstion perind that begins with or within such calendar year

1f a desermination perind consists of frwer than mebve {12) months, the ennual Eamings
limit is an amount equal to the otherwise applicable anmuel Bamings limis muliplied by the
fraction, the numerzior of which is ¢he nurmber of montds in the shors Plan Year spd the
denominator of which s reelve {12). If Eamings for sy prior deermination period are taken

2
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2.10

1

2.12

213

2.14

215

2.16

217

intn account in determining 2 Panticipant’s allocasions for the comene Plan Year, the Eamings
for such prior year are subject to the epplicable annual Earnings limit in effecs for thar prier
year.

{  Limitations for Governmental Plans. In the case of an eligible paricpent ina
governmenta) plan {within the meaning of section 4141d) of the Code), the dollar limitrion
shall not apply to the cxtent the Eamings which are allewed 10 br taken into accoumt under
the Plan would be reduced below the amount which wes alloaed 1o be taken into zccount
under the Pan as in effect on July 1, 1993, 25 adjusted for increases in the cost-od-living in
socordance with section 40181713} of the Code. For purpeses of this Section, an dlipble
participant is 2n individual who first became 2 Parficipant in the Plun during 2 Plan Year
beginning before the first Plan Year beginning after December 31, 1983,

Effective Date. The first day of the Flan Year during which the Emplover adopts the Plan, onless the
Employer zlects in the Adoption Agreement an alternace darr 25 the Efective Date of the Plan.

Employee. Any individual whe has spplied for 2nd been hired in an employment prsition and who
is employed by the Employer 2s a common lsw employee; provided, however, thar Employee shall
rot include any individual who is net 5o recorded on the payroll records of the Employer, including
smy such person who is subsequently reclassified by 2 coure of bzw or regulatsry body 25 3 commen
law employze of the Employer. For purposes of clarification onby snd not 1 imply that the preceding
sentence would etherwise cover such prison, the term Employee does not inchude sy indrvicue]
who performs sesvices for the Employer 2 an independent omractor, or snder anw sther non-
employee dassthaateon.

Employer. The unit of state or bocal government or an agency o1 inscrumentalicy of one {1 or more
states o local governments that execunes the Adoption Agrrement.

Hour of Service. Each hour for which an Employes is paid or entitled ro payment for the
performance of dutics for the Employer.

Nouforfeitable Interest. The nonforfritable inteyest of the Parvicipant or his'her Beneficiary
iwhichever is applicable) is that percentage of histher Employer Comriburion Account belance,
which has vested porsuant o Artidle VI A Parsicipanst shall, a1 all tines, bave 2 one hundmd
percent {100%) Nonforfeitable Intzrcst in histher Participant Contibution, Rollover, and Vohmmary
Coniribution Accounts.

Normal Retirement Age. The ape which the Employer specifies in the Adoprion Agreement. If
the Employer enforces a mandsztory retirement age, the Normal Retirement Ape is the lesser of ther
mandatory age or the age specified in the Adoprion Agreement.

Perticipant. An Employee or former Employee for whom centributions heve beem made uuder the
Plan and who has nat yet reccived all of the payments of bencfis 1 which hedshe is envitled under
the Plan. A Participant is weated 25 benefising under the Plan for 2oy Plan Year during which the
partcipant received or is deemed 10 receive an allomerion in accordznce with Treas. Reg, section
1.410¢h)-3a).

Period of Service. For purposes of determining en Employee’s initizh or consinued eligibilivy ro
paricipate in the Plan or the Nonforfritable Interest in the Panicipant’s Accoums balence derived
frem Employer Contributions, 21 Employee will reccive credit for the ageregete of all time periodlis)

3
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2.18

219

2.20

221

commencing with the Employec fiest day of employment or reemploymient and ending on the
date 3 Break in Service begins. The fisst day of employment or reemployrent is the first dey the
Employee performs an Hour of Service. An Employee will also receive credit for any Teried of
Severance of less than rwebve (12) consecurive months. Fractional periots of a pear will be expressed
in i2rms of days.

Norwithstsnding anything to the contrary herein, if the Plan is an 2mendiment and restarement of 2
plan thar previously calculared service vnder the houss of service methd,, service shall be credieed in
2 marzner that is a1 Jeast as generous 25 that provided wnder Tress. Rege. seciion L4Ia)-7ig).

Perind of Severancr. A continuous period of time during which the Employee is not employed
by the Employer. Such period hegins on the daic the Employer revires, quits or is discharged, or if
earlicr, the rwelve {12} month anniversary of the dase om which the Employec ws ntherwise firs
absent from service,

Plan. This Flan, as esiablished by the Employes. induding any elected prowisions pursuans to the
Adoptinn Agreement.

Plan Administratar. The pessonis) or ensity named 1o carry out cerain nondiscretionary
adminiztrative functipns under the Plan, 35 hereinafier described, which is the JCMA Retiroment
Corporation or sny sucosssoe Plan Administratme

Plan Yeaz. The twelve {12} consecutive month perisd designated by the Employer in the Adoption

AgreeTent.

Trust. The Trust creased under Artick: VI of the Plan which shall consist of all of the assets of the
Plan derived from Employer and Participant contributions under the Plen, phus any income and
gaims therson, Jess any losses, expenses and disibusions o Panvicipanss and Benehiciarics.

FLIGIBILITY

3n

3.02

3.03

Sexvice. Except 25 provided in Sections 3.02 snd 3.03 of the Plan, an Emgployer within the Covered
Employment Classification who bas completed a rwelve (12} month Period of Service shall be
ligible to panicipase in the Plan at the beginning of the payroll period news commencing thereafier.
The Emgplover may elect in the Adoption Agreement ¢o waive or reduce the ewelve {12) momth
Period of Service.

1f the Emploper mainrains the plan of a predecessor employer, service with such eraployer shall be
eeated a5 Service for the Employer.

Age. The Employer may desigrate s minimum age requirement, not to excesd zpe twenty-one (21,
for panticipation. Such age, if any, shall be declared in the Adoption Agrement.

Return 10 Covered Employment Classification. [n the event 3 Parvicipant is no Jonger 2 member
of Covered Employment Classification and becomes inslipible w makr contmbutions sndfor

bave contribusions mads en histher behalf, such Employee will become eligible for conributions
immediztely upen retusning 1o 8 Covered Employment Classification. i such Pasticipant incurs «
Break in Service, digibility will be devermined under the Break in Service rules of the Plan.
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3.04

In the event an Employee whe is not a member of 2 Coversd Employmene Classificarion becomes 2
membes, such Employee will be eligble te participate immediately if such Employee has savishied the
minimum age and service requirements and would have otherwise previously hecome a Participant.

Scrvioe Before a Break in Scrvice. All Periods of Service with the Employer zre counted toward
eligibility, incuding Periods of Service before a Brezk in Service.

V. CONTRIBUTIONS

401

402

403

1.04

Employer Contributions. For cach Plan Year, the Emplover will contnibue ¢ the Trust an amount
2 specified in the Adoption Agreement. The Employers full contribution for any Plan Year shall

be due and paid rot laver than thirey {30) working davs afier the close of the Plan Year. Fach
Participant will share in Employer Contributions for the pesiod beginning on the date the Panicipant
commences participation under the Mlan and ending on the date on which such Employer severs
employment with the Employer or is no longer 2 member of s Covered Employment Classification,
and such contributions shall be accounted for separasely in histher Employer Conmibution Account.
Notwithsranding anything w the contrary herein, if so elocied by the Employer in the Adogtion
Agreement, sn Employee shall be required t make contributions a5 provided pursuant o Secrion 4.03
or 4,04 in prdex 1o be cligible for Employer Coniributions to be made on histher bebalf 1 the Plan,

Forfeitures. All amounts forfeited by werminated Farticipants, pursuant 1o Seciion 7.06, shall

be allocared 10 3 suspense sccount and used 1w reduce dollar for dollar Employer Contributions
orherwise required under the Plan for the curment Plan Year and succeeding Plan Years, if necessary.
Forfeifires may Brst be used 10 pay the asonable sdministrative expenses of the Plan, with any
remainder bring spplied to reduce Employer Contributions.

Mandaztory Participant Contributions. If the Employer so elects in the Adoption Agreement, esch
cligible Employes shsll make contsibutions st a rate prescribed by the Employer or at any of 3 range
of specified rages, as set forth by the Employer in the Adoption Agreement, 5 1 requirement for
bis'her parvicipasion {1} in the Plan or (2} in this portion of the Plan. Once an eligible Employee
becomes a Parficipant and makes an ehection herrunder, heishe shall not thereafier have the right o
discrntinue or vary the rate of such Mandatory Paricipant Contributions. Such contributions shall
be sccounted for separately in the Participant Contribuion Account. Such Acoount shall be ar all
times nonfpriziable by the Parricipant.

If the Employes o elects in the Adoption Agreement, the Mandasory Participant Contributions
shall be “picked up” by the Employer in aceordance with Code section 414(hi2). Any contribusion
picked-up under this Section shall be treated as an employer conixibution in determining the mx
weaement under the Code, and shall not be included 25 gross income of the Participant wnsl it is
diseributed.

To constirurs 2 Pick-Lip Conribution, (1) the Employer must specify thet the conmibutions are
being paid by the Emplover in licu of contriburions by the Employee, and (2} the Eraployee must
not be given she oprion of choosing 1 recive the contributed smpunts dirresly inswead of having
e paid by the Employer s the Plan.

Employer Masching Conuributions of Voluniry Participant Contributions. If the Employer

&0 elects in the Adoption Agreement, Employer Masching Contibusions shall be made on behalf

of an eligible Employes for a Man Year orly if the Employee agress o mzke Voluntary Panicipant
Comizibutinns for thar Plan Year. The rate of Employer Contributions shall, w0 the sxrens specificd in

5
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405

4.06

467

4.09

410

4.11

the Adoption Agreement, be based upen the rate at which Voluntary Participant Conmbutions are
mads for that Plan Year. Employer Matching Contributions shall be accounted for scperztely in the
Emplover Contribution Account.

Voluzntary Participant Contributions. If the Employer so dects in the Adnpiion Agreement, an
cligible Emplayee may make after-tax voluntary {unmatched} contribusions snder the Plan for any
Plars Year in any amount up to swenty five pescen (2540} of histher Earningg for such Plan Year
Matched end unmsiched contributions shal] be acoounted for separancly in the Panicipant’s Vohuntary
Contribution Accourt. Such Account shall be 21 all fimes nonforfzinble by the Participant.

Deductible Employee Contributions. The Plan will not accept deductible employee conmburions
which sre made for 2 tavsble year beginning after December 31, 1386, Conyributions made prior
e thet date will be maintained in 2 Deductible Employes Conmibution Account. The Account will
shsre in the gains and Josses under the Plan in the same manner as described in Section .05 of the
Plan. Such Account shall be ar all times pondnrfsitable by the Paticipsnt.

Fina] Pay Contributions. If the Employer so slects in the Adopiian Agreemens, Panticipants shall be
eligible 0o make or rocerve Final Py Contributions under chis Plan in scoordonce with Arsicke XVII1.
Norwithstanding the foregning, this dection may onby be made if the Employer alio elects 10 make
contributions vuder Secton 4.01.

Accrued Leave Comtributions. If the Employer so clects in the Adoption Agreemeny, digible
Participents shall be eligible to makz or receive Accrued Lesve Contributions under this Plan in
accordance with Articke XIX. Nowwithstanding the foregning, his dociion may only be mede i the
Emgployer sleo elecs 1o make contributions vnder Secrion 4.0).

Military Service Contributions. Notwithsanding any provisicn of the Plan 1o the comsrary,
effective December 12, 1934, conmibusions., benefits and service credit with respers o qualificd
military service will be provided in sooordance with section 4140} of the Code.

FBective December 12, 1994, i the Employer has elected in the Adoprion Agreemens 1o make loans
available 1o Participants, loan repayments will be suspended pnder the Plan as permivied under
section 4147uld) of the Code.

Changrs iz Participant Election. A Participant may elect to change bisther rase of Yalomary
Participans Conributions at any ime e during an election period as designared by the Employer.
A Pasticipant may discentinue such contributions at say time or during 20 clection period 15
drsignaind by the Emplover.

Porebility of Bencfits.

@)  Unless oherwise clecied by the Employer in the Adoption Agreement, the Plan will accept
Parnicipant {which shall inchade, for purpeses of this subsection. an Employer within the
Covered Employment Classification whether nr not hefshe has satishied the minimum age
and service mguirements of Article 111} rollover contributions andfor direct rollovers of
diseriburions {including afer-tzx contributions) made afier December 31, 2008 that are
eligibke for rollover in accordsnce with Section $02]c), 403a34), 403(h)i8), S0R{I3HAM),
or $57{){15} of the Code, from all of the ollowing types of plans:

11} A qualified plan described in Secvion 40 iz} or 403(z) of the Cods;
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b

{5

)

{

)

2} An annuity contrart described in Seciion 403(b} of the Code;

{3} An eligible plan under Section 457(b} of the Code which is maineined by a state,
political subdivision of & state, nr any sgency or instrumenrality of & stae or 8
political subdivision of a state; and

{4t An individual retirement account or annuity described in Section 4081z} or 408(b) of
the Code including SEPs, and SIMPLE 1RAs afier wo yeass of participaring in the
SIMPLE IRA}.

Norwithsanding the foregning, the Employer may reject the rollover contribution if it
determines, in its discretion, that the form and nanuse of the dismibusion from the other plan
docs not satisfy the applicable requirements under the Code to maks the wansfer or rollover 2
nontzxable mansaction ko the Parcicipant;

For indirect mollover contributions, the zmoust distributed fom such plan must be molled
wwer vo this Plan no later than the sivtiech §60%) day afier the disibution was made Fom the
plan, unless neherwise waived by the IRS pursusnt 10 Sertion 402{c)(3) of the Code.

The amount tansferred shall be deposited in the Trust and shall be credited 10 2 Rollver
Account. Such Accoun shall be one hundred pescent {J0084) vested in the Perticipans.

The Plan will sczept accumulsted dedurtible employee contdbusions as defined in section
TH0)I5) of the Code thar were distributed from s qualified revirement phn and smansferred
{rolled over) pumsuzne 1o section 402{ch, 4034a)14), 403(b){B). or 4DB{dF) of the Code.
Notwithstanding the shove, this transferred {rolfed over) emount shall be deposized to the
Trust and shall be credised 1 & Deductible Employee Conwributions Account, Such Account
shall e one-hundred percent {100%) vested in the Panticipant.

A Terticipant may, upon approval by the Employer and the Plan Adiministratos, transfer
kusfhrer interest in another plan meinszined by the Employer that is qualified snder secxion
4014z} of the Code o this Plan, provided the mansfer is effected through 2 one-time
inrevocakle written dection made by the Participant, The amount sransfered shall be
deposited in the Trust and shall be credited w0 sources that maintain the same anzibuses 25
the plan from which they ave wansfered. Such wransfer shall not reducs the socroed years or
semvice credited to the Participant for purposes of vesting or eligibiliey for any Plan benchits or
features.

4.12 Return of Employer Contributions. Any contribution made by the Employer because of 2 mistake of
fact must be rerurned w the Employer within one year of the date of contrbusion.

Y LIMITATION ON ALLOCATIONS

5.01 Participants Only in This Plan.

)

IF the Participant does nos participare in, and hes never participated in ancther qualified

plan or 2 welfare berseht fund, a5 defined in secrion 41%e) of the Code, maintined bwr the

Employes, or an individuzl medical socount, a5 defined by section 415(0(2) of the Cods,

maintzined by the Employer, which provides an Annuel Addition, the ampunt of Annual

Additions which may be crodited to the Participant’s Account for any Limitation Year will not
7

Page 11 of 44 Resolution 2013-25



{b)

{c)

{dh

oxcend the besser of the Maximum Permissible Amount or any other limitation contined in
this Plan, If the Employer Contribution that would otherwise be contribured or allorated to
the articipant’s Account would cause the Annual Additions for the Limitzsion Year to exceed
the Maximum Permissible Amouns, the amount commibueed or alloczted will be reduced

=0 that the Annual Addivions for the Limitation Year will equal the Maximum Fermissible
Amount.

Prior vo determaning the Parricipant’s actus] Compensation for the Limitation Year, the
Empleyer may determine the Maximum Permissible Amount for 2 Participant on the basis of
2 reasonable estimation of the Participans’s Compensation for the Limitasion Year, sniformly
dewermined for all Parvicipants similarly situated.

As soon as is acministmanively feasible after the end of the Limitation Year, the Maximum
Permissible Amount for the Limitation Year will be desermined on the basis of the Partic-
pants actual Compensation for the Limitation Year.

If, 2 2 result of an inadvertent reasonable error in estimating the Maximum Permissible
Ampunt for a Participant in accordance with Subsection {b) or putseans 1o Subsection () or
55 & result of the allocation of forfitures, ther is an Excess Amount, the cxoess will be dis-
posed of 25 follows:

(1) Any Mandustory Tamcipent Contributions that e not “picked up” by the Employer
or Volumtary Participant Contrifutions, to the exient they would seduce the Exos
Amount, will be returmed 1o the Participany;

{2)  Wafier the applicarion of paragraph (1) an Excess Amouns svill exists, and the
Participant is covered by the Plan ar the end of the Limitztion Yrar, the Exerss
Amount in the Participants Account will be used 10 reduce Employer Contributions
{inclading any allocanion of forfeiturss) for such Paricipent in the next Limiistion
Year, and each succesding Limitation Yesr f necessary;

{3;  IFafier the application of paragraph {1} sn Excess Amount sill exists, and the
Paruicipant is not covered by the Plan at the end of the Limitzsion Yezr, the Fxorss
Amount will be held unallocated in 2 suspense account. The suspense aocouns will
be applicd to seduce fusure Employer Conmibutions {incleding allocation of any
forfeirures) for all remaining Participants in the next Limitation Year, snd each suc-
oeeding Limitation Year if necessary:

{4)  IFasuspense sccount is in existence 3t any ime during 3 pertsoular Limstzeren Year,
all amountz in the suspense account must be sllocated and reallocaied 10 Parricipans’
accounts before any Employer or any Employee contibutions may be made 1o the
Plan for that Limitation Year. Excess Amounts in 3 suspense sccoure may not be
distributed to Pearvicipants or former Participants.

5.02 Participants in Another Defined Contribution Plas.

{=)

Unless the Employer provides other imsiations in the Adoption Apreement, this Section
zpphizs i, in addition 1o chis Plan, the Perticipant is covered under anneher qualified defined
contribution plan maintained by the Employes, or a welfare berefit fund, as defined in
section 4194{) of the Code, mainizined by the Employer, or 2n individual mediral socount.

8
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2s defined by section 415{012) of the Codz, maintained by the Employer, which provides an
Annual Addigion, during sny Limitation Year. The Annual Additions which may be credited
t 2 Nanicipant's Account vnder this Plan for any such Limitation Year will not exceed the
Maximum Permissible Amount reduced by the Annual Additions credited to 2 Participants
Accouns erder the ather plans and welfare benefie funds for the same Limitation Year. If the
Annual Additions with respect 10 the Participant under nther defined conibusion plans and
welfare henefir funds maintained by the Emplover are less than the Maximum Permissible
Amount and the Employer copmribution that would stherwise be contributed or allocaied o
the Farricipant’s Account under this Plan would cause the Annual Addisions for the Limirs-
tion Year to exceed this limitztion, the amount contributed or allocated will be mduced so
that the Annual Addisons under all such plans and funds for the Limitation Year will equal
the Maximom Permissible Amouns. If the Annual Additions with respecy 1o the Participant
vnder such other defined contribution plans and welfare benefit funds in sthe apprepaie ame
oqual 1o or greaser than the Maximum Permissible Amount, no smount will be contribuied
or allocased 1o the Participant’s Account under this Plan for the Limintion Year.

{b)  Poor wo detemnining the Farvicipane’s acrual Compensation for the Limitation Year, the
Employer may detrrmine the Maximum Permissible Amount for 2 Pardcipant in the manper
deseribed in Section 3.014¢h).

{8} Assonn as is sdminisiratively Feastble afier the end of the Limitation Year, the Maximum
Permissible Amount for the Limitation Year will be determined on the basis of the Parid-
pants acrual Compersation for the Limietion Year.

{d) I pusuans to Subscorion {c) or a5 2 result of the allocation of forfeirures., » Panvicioants An-
rmal Additions under this Flan and such other plans would resuls in an Excess Amount for a
Lirnirarinn Year, the Excess Amount will be decmed to consist of the Annua! Additens last
shlocatnd, exeept ehar Annual Additions artriburable 1o 2 welfare benehy fund or individusl
medicel acoount will be deemed 1o have been allocated s regerdiess of the zcnal alloresion

dutz.

&) I an Excoss Amount ws allocated 1o 2 Participant on an allocetion date of this Plan which
coincides with an sllocation date of another plan, the Excess Amount atmibured o this Plan
will be the product of,

{1)  The soral Escess Amount allocared as of such date, multiplied by
{2} The ratio of i) the Annual Addisions allocsted 10 the Panicipant for the Limite-
tion Year ss of such dare under this Plan 1o {iD) the tntal Annval Additions allocaed

to the Pasticipant for the Limiration Year a5 of such dete under this and all the pther
prototype quslificd defined conributing plars.

{H  Any Exoss Amoont artribused to this Plan will be disposed in the manner described in
Section 3.01{d),

5.03 Dchinitions. For the purposes of this Artide, the following definitions shall apply:

{z)  Annual Additions: The sum of the following amounts redited 1 8 Participant’s account for
the Limitation Year:

-
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L

{1} Employer Contributions:

{3)  Forfcitares;

{3) Employee conmbutions; and

{4)  Allocations under 2 simplified employre pension.

Amounis allocated, after Mzrch 31, 1984, ro an individual medical account, a5 defined in
section 415(){2) of the Code, which is part of & pension or annuity plan maintained by the
Employer, are reavwed as Annual Additions 10 3 defined contribution plan.

For this purpose, any Excess Amour: spplisd ander Sections 5.01(d) or 5,020} in the
Limitation Yesr o reduce Employer Contributines will be considered Annual Additions for
such Limitasion Year.

Compensation: A Farticipanfs wages, salarics, and fees for professional services snd other
amount received {withous regard to whether an smount is paid in cash) for personal serwices
scrsally rendered in the course of employment with the Employer maintining the Plan to the
sxtent that the amounts are inchodible in gross income findiading, but not limited 1z, bonwses,
fringz henefits, and reimbursements or other cxpense allowsnees indes 2 nonaccounmble plan
{as descvibed in Theas. Reg. section 1.62-2(c})), and excliading the following:

{1y Employer Conmributions e 2 plan of defored compensation which are pot inclidible
in the Emplovees pross income for the taxable year in which comibutzd, or Employer
Contributions snder a simplifind employre pension plan 1o the extent such con-
wibusions are deductible by the Employes, or any distributions from a plan of deferred

compensation; and
{2} Other amounts which reecived special tax henefiss, or contribusions made by the
Employer fwhether or not undes » salary reduction agreemens) towasds the purchase
of an annuiry conmmace described in section 403(h) of the Code fwhether or not the
amouns are sctually sxcudabke from the gross income of the Emplosec).
{3) Noewithsiznding the shove, Compensation shall inchede:
() amy cective defermals {5 defined in section 402{g)(3) of the Coded, 2nd
{b)  amy amount which is contribused or deferred by the Emplover at the election
of the Employer and which is not includible in the gros income of the
Employee by reason of sectizns 129, 132{0)4) or 457 of the Code.

For purpnses of applying the kimitations of this Article, Compensarion for a Limitasion Year
is the Compensation acally paid or made aveilable during such yrar

Defined Contribution Dollar Limitation: $40,000, sx adjusted for incresses in the cnst-of-
living in accordance with section 415{d} of the Code.

Employer: The Employer that adopts this Plax.

10
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Excess Amount: The oxicess of the Participant’s Annual Addisions for the Limitation Year
wver the Maximum Permissible Amount.

Any Excess Amount shall inclode allocable income. The income allocable to an Fxcess
Amount is equal 1o the sum of allecable gain or loss for the Plan Year and the allocable pain
or loss for the peried berween the end of the Plan Year and the date of disribustion jthe gap
period). The Plan may use any reasonahle method for compuring the income alloable 1o
an Excess Amovns, provided thar the method is used consistently for all Participants and
for all correcrive distributions under the Plan for the Plan Year, 2nd & used by the Man for
ellocating income o Participans’ Accounts.

Limitation Year: A calendar year, o the ewelve {12} consecutive month period cleeted by
the Employer in the Adopeien Agreement. All qualified plans maintained by the Employer
must wse the same Limimaon Yesr, §f the Limitation Year is smended o 2 differene rache
{12) consecuntive month perind, the new Limiration Year must begim om 2 date within the
Limitation Year in which the smendment is made.

Maximom Permissible Amowns: The maximum Annuel A3dtion that may be coniribueed
or allocated 1 a Participant’s Account under the Plan far sny Limitaion Year shall not excerd
the lesser of:

{1} The Dehned Conmbution Dellar Limiztion, or

{2)  One bundsed peroent {100%) (25% For Limitation Years before Janvary 1, 20025 of
the Panicipant’s Compensation for the Limitation Year.

The cempensanon Limit referred 1o in {23 shall not apply to any contribusion for medical
benefits after separation from service fwithin the meaning of section 401{h} or section
S15AMDY of the Cods) which i otherwise treared 2 an xnnuzl sddition.

1f 3 short Limitztion Year is created becavse of 2n smendment changing the Limitasion Year
w 2 different ewebve {12) comsecutive month perind, the Maximum Permisible Amount will
not excred the Defined Conmribugon Dollar Limitation multiplied by the following fraction:

Number of months in the short Limitation Year: 12

VL. TRUST AND INVESTMENT OF ACCOUNTS

601 Trust. A Trust is hereby ceared @ hold sl of the asets of the Plan for the sxclusive benefis of Par-
ticipants snid Benefhiciaries, sxcept that expenses and taxes may be paid from che Trust 25 provided
in Section §.83. The trusiee shall be the Employer or such ather persnn which agrees o act in thar
capecity hereunder.

602 Investment Powers. The trusiee or the Plan Administrator, scting es agent for the trustee, shall have
the powers listed in this Section with respect t» investment of Trast assets, except 16 the pxens that
the investment of Trust assets is controlled by Participants, pursuani 1o Section 13,03,

i

To inwest and reirvest the Toos: withour distinetion between principal and income in
tommeon oy predened stocks, shaves of regulated investment comparsies 2rd other mutsal
funds, bonds, nores, debemturrs, morgages, certificates of deposis, comracts with inserance

1
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(b}

o

{d

{e)

H

corapanies including but not limited to insurance, individval or group annuity; deposit
administration. puaranterd interest coneracts, snd deposits st reasonable rates of interest at
banking instirutions inchading but not limited tn savings acconnts and cenificares of depesit,
Assews of the Trust may be invested in securiries that involve 2 higher degree of risk than
investments thar have deronstared theis investment performanie over an extendsd period of
time.

To invest znd reipvest all or any purr of the sssets of the Trust in amy common, collective o
commingled wrust fund that s mainnined by 2 bank or other instirution and that is zvailable
o Employee plars qualified under section 401 of the Code, or any successor provisions
thereto, and during the period of time that an investmens theough sny such medium shall
exist, 1o the exteon of parsicipacion of the Plan, the declaration of trust of such common,
eollecnive, or commingled st Fund shall constirute 3 pars of this Plan,

To invest znd reinvest all or any part of the assets of the Trust in any group anpuity, deposit
admirisration or guanntesd interest conimace ssued by an insursnce company or ether
brancial instivution on a commingled or collscrive basis with the ssevs of 20y other plan

or trust qualified under section 40143) of the Code or any otber plan described in seciion
40148){24} of the Code, and such comirac may be held or isued in the name of the Plan
Adminiswator, or such castodian 25 the Plan Administrator may appoint, as agent and
nomines for the Empleyer. During the perind thet 2n invesement through any such contracy
shall exiss, o dhe oxtent of pavticipasion of the Plan, the terms and conditions of such
eontract shall conssitte 2 part of the Plan,

To hold cash swwiting imvestmens and m keep such porion of the Trost in cash or cash bal-
ances, widhout fiabilicy fur inserest, in such smours 25 sy from time 1 time be deemed 1o
be reasonable sand necossary s meet mhligations under the Plam or stherwise to be in the best
interests of the Plan.

To bold, 1o suthorize the holding of, and 10 mpister sny investment o the Trust in the name
of the Plun, the Employer, o any nomince or zpent of sy of the oegoing, induding the
Plan Administrator, ot in bearer form, t deposit or asrange for the deposit of securities

in 3 qualificd cenwal depesitory even though, when s deposited, such securities may be
merped and keld in bulk in the name of the nominee of such depository with other securisies
deposived thevein by oy other persnn, and se srganize corporations of trusts under the Jaws
of any jurisdiction for the purpose of soquiring or holding itle 1o any property for the Truss,
all with or without ehe addition of words or acher sction 1 indicate that propeny is held in
2 Bduciary or represeniarive capacity but the books and records of the Plan skall ot all times
show that all such invesiments 2re pars of the Trusy.

Upon such serms a5 may he deemed advisshle by the Employer or the Plan Adminiswaior,
25 the case may be, for the proteotion of the inteross of the Plan or for the prescrvation of
the value of an investrent, o exercise and enforce by suit for legal or equitable remedics o
by other sction, or to waive any right ar claim on behalf of the Plan or any defsult in any
obligarion awing to the Plan, to renew; extend the time for payment of, agree ip 2 reducrion
in the rae of inicrest on, or agres w sy stber madificztion ox change in the terms of any
oblipation cwing to the Man, to sewle, compromise, sdjust, or submit to arbimation y
claim o right in favor of or sgainst the Plap, o exercise snd enforee any and all rights

12
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6.03

6.04

6.06

6.07

of foreclozure, bid for property in foreclosure, and take g deed in liow of foraclosure with

or without paying consideration therefor, to commence o defend suits or other Jepal
proceedings whenever any interest of the Plan requires it, and @ represens the Plan in 2l suis
or legal proceedings in 2ny cours of law or equity or before any body or mbunal.

g Toemploy switsblr consultants, depositories, agens, and kepal counzz! on behalf of the Plan.

{b)  To open and maintzin any benk accouns or accounts in the pame of the Plan, the Employer,
or any neminee oF agent of the foregoing, inchuding the Plan Administmios, in any bank or
barks.

{il,  Todoanyend all other acts thar may be deemed pecessary to carry out 2ny of the powers set
forth hemin.

Taxes and Expenses. All taves of any end oll kinds whasoever thar may b bevied or assssed under
existing or future laws upon, or in mspect 1o the Trust, or the income thereof, and 2l commissions or
scquisitions or dispositions of securities and similsr expenses of investment and minvestmens of the
Trust, shall be paid frmm the Trust. Such reasonable compensation of the PMlan Administrainr, a5 may
be agreed upon from fime o time by the Employer and the Plan Administrator, snd reimbursement
for rezsonable cxpenses incurmed by the Plan Administator in performance ofits duties herconder
fincluding but pot limited @ foes for legal, scoounting, investmens and custodial services) shall aloo he
paid from the Trust. Howerst, no person who is 2 fiduciary within the mesming of section 3(21 A} of
ERIZA and regulaticns promulpased thereundes, and who receives foll-fime pay from dhe Employer
may mesve compenssiion from the Trust, exeept for expenses propesty end! acruslly incurred.

Payment of Benefits. The payment of beozfins from the Trust in accordance with the twrms of the
Plan may be made by the Plan Administrator, or by any custodian or other person so zuthorized
by the Employer to make such disbursement. Renefis under this Plan shall be paid only if the Plan
Administrztor, sustedian of sther person decides in histher discretion that che spplicant is emvided
w theen. The Plan Adminisisstor, custodian or sther person shall not be iable with respert 1o amy
distribusion of Trust assers made at the dimction of the Employer.

Investment Fands. In accosdsnce with sriform end nondiscriminatory mules established by the
Employer znd the Plan Administrator, the Participant mey direct histher Accoumts v be imvested in
one {1} or more invesment funds svaileble under the Plan; provided, however, that the Parnicipamis
investment direcsions shall not violete any investment restrictions established by the Employer and
shall pot inchude any investment in collectibles, 25 defined in section 408(m) of the Code.

Valuation of Acoounts. As of rach Accounting Date, the Plan sssets held in exch investoent

kond offered shall be vahued o1 fair market value 2nd the investment income and pains or losses

for each fond shall be desermined. Such investment ingome and gains or Insses shall be allocatsd
proporiionaicly among all Account balances on 3 fund-by-fond basis. The allocation shall b in the
proportion that cach such Account balance 25 of the immediatcly preceding Accounting Date bears
to the toial of all such Accoumt balances & of that Accounting Date. For purposss of this Ariicle, all
Account balances include the Account balancss of sl Participants and Benchciaries.

Participant Loan Acconnts. Participent Loan Accounss shall be invested in acoordance with Section
13.03 of the Plan. Such Accounts shall not share in any investment income and pains ot losses of the
investment funds described in Secvion 6.05.

13
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VIi. VESTING

7m

7.02

703

7.04

705

Vesting Scheduale. The porrion of 2 Participant’s Account atmiburable to Mandarory Participant
Contributions znd Voluntary Panicipant Contriburions, 2nd the eamnings therson, shall be at

all times nonforfritable by the Participany. A Particpsnt shall have a Nonforfitable Interest in

the percentage of histher Employer Conmbution Account established vnder Secrion 4.01, 4.04,
18.02(a) and 15.02(a} determined pursuant to the schedule elecied by the Employer in the Adopiion

Agreement.

Crediting Periods of Service. Except 2s provided in Section 7.03, ell of an Employec’s Perinds of
Serviee with the Employer sre counted o determine the nonforfeitable percentage in the Employec’s
Account balance dexived from Employer Contsibusions. if the Employer maintzing the plan of 2
predecessor employer, service with such employer will be treated as service for the Employer,

For purposzs of determining years of service and Breaks in Service for the purposes of compuring a
Parvicipant’s nonforfeitable right to the Account helanoe derived from Employer Contributions, che
rwelve {12) consecutive month period will commence on the date the Employes first performs an
howr of service and cach subsequent twelve 12} consecutive menth pericd will commence on the
speaversary of such date.

Service Aftcr Break im Scrvice. In the case of a Participant who hes @ Break in Senvice of ar Jeast
Bve {3) years, all Perinds of Service after such Breaks in Service will be disreparded for the purpose

of determiring the nonforivitable percentape of the Employer-devived Accoant balence that accrued
before such Break, but both pre-Brrak and post-Break service will cowunt for the purpses of vesiing
the Employer-derived Account balznce thet scorues after such Srezk. Both Accounis will shase in vhe
sarnings and Josses of the fund.

In the case of 3 Panicipant who docs not have 2 Break in Service of st least Fve (5) years, hoth
the pre-Break and poss-Break servce will coune in vesting both the pre-Break and poss-Break
Employer-derved Account balance,

In the case of a Tarvicipant who doss not have any nonforfeimble right 1o the Account balance
derived from Empleyer Contributions. years of service before 2 period of consoousive one {1 yrar
Breaks in Servicr will not be mken into scoovnt in computing cligibilisy service if the number of
senscounve one §1) vear Breaks in Service in such period equsks or exceeds the preanet of free 153 or
the aggregate number of years of service. Such spprepase number of years of service will not inchude
sny years of service disregarded under the preceding semtence by reason of prior Breaks im Service.

IFa Participant's years of service are disregarded pursuant 1o the preceding paragraph, such Participant
will be treated as 2 mew Employee for clighslity purposes. 1f a Participant’s years of service may not be
disrzgarded pursuant to the preceding parzgraph, such Participant shall continue 1o participate in the
Plan, o, if terminated, shall pericpate immedisrely upen reemployment.

Vesting Upon Normal Redirement Age. Nowithstanding Section 7.01 of the Plan, 3 Participant
shall heve 2 Nonforfeitable Interest in histher entire Employer Contribution Ascount, 1o the exient
thar the bakance of such Account hes not previously been dorfeined pursusnt o Section 7,06 of the
Plan, if hefshe is employed on or afier bisther Nermal Retirement Age.

Vesting Upon Death or Dissbility. Notwithstanding Section 7.01 of the Plan, in the evene of
Disabilivy or death, a Participant or histher Bensficiary shall have 2 Nonforfitable Interest in bis/

L1
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7.06

her entire Employer Contribution Account, to the extent that the halance of such Account has not
previously been forfeited pursuant eo Seceion 7.06 of the Plan.

Forfeitures, Except as provided in Sections 7.04 and 7.05 of the Plan or a5 atherwise provided in
thiz Section 7,06, 2 Participant who separates from service prior to obmining full vesting shall forfeir
that percentage of histher Employer Contribution Account balance which has not vested as of the
date such Participant incurs 2 Break in Service of five {5) consecutive years oy, if earlier, the dase such
Participant receives, of is deemed under the provisions of Secrion §.04 1o have reccived, distriboion
of the entire Nonforfeitzble Interest in histher Emplaver Contribution Accoumt.

No forfesture will socur solely as 2 result of a Panicipant’s withdrawal of Employee Contributinns,
Forfeitures shall be allocaied in the manner described in Section 4.02.

Reinstatement of Forfeitures. If the Perticipant retarns o the empleyment of the Employer before
incurring 2 Break in Service of five {5) comsecutive years, any amounts forfeited pursuent to Secion
7.06 shall be reinsiated 1 the Participany’s Employer Contribution Account on the daie of repay-
ment by the Pardicipant of the smount distributed 0 such Pamicipent from histher Employer
Conuibution Account; provided, however, thar if such Participant forfeired histher Account balance
by resson of 3 deemed disibution, purssant to Section 9.04, such amounes shall be sutometically
restored upon the reemployment of such Porvicipant. Such repeyment must be made before the
carlier of five {5) years efier the firvt date on which the Panicipant is subsequently seemployed by the
Employes, or the date the Participant incurs a Rreak in Service of five {5) consecutive years.

VIil. BENEFITS CLAIM

8.0

8.02

Claim of Benefits. A Participant or Beneficiary shall notify the Plan Administrasor in writing of 2
claim of benefis under the Plan. The Plan Administrator shall ke such steps 2s may be necessary to
facilitase vhe payment of such benefiis to the Panicipant or Beneficiary.

Appeal Proceduse. If any claim for benefis s inivially denied by the Plan Administrator, the
claiman: shall file the appeal with the Employer, whose decision shall be final, o the cxtems
pravided by Section 15.07.

IX. COMMENCEMENT OF BENEFITS

2.01

9-“2

Normal and Elective Commencemnent of Benefiss. A Parnicipant who retires, becomes Disabled or
incurs a severance from employment (szparation fiom service for Plan Years heginning before 20029
for smy other reason may dlect by written notice m the Plan Admindstrator to have his or her vested
Account balance benefits commence on any date, provided thar such distribusion complies with
Section 9.02. Such clection must be made in writing during the ninety (90) day prried ending on
the dair as of which beneht pavments are 1o commence. A Participant’s clection shall be revorzble
and may be amended by the Participans.

The failure of a Participant to copsent o a distribution whilk 2 benefit s immediately disribusable,
within the meaning of secton 9.0 of the Plan, shall be deemed 1o be an clection 1o defer
commencement of payment of sy hemefi.

Restrictions on Ymmediase Distributions. Notwithstanding anyrhing 1o the contrary in Section
5.01 of the Plan. i the value of 2 Paricpant’s vested Account bakance is 31 keast 1,000, and the
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9.03

Account balance is immediately distribusable, the Participant must consent to amvy distribution of
such Account balance. The Participant’s consent shall be obtained in wrising during the ninety (90)
day perind ending on the dair as of which benefit payments are 1o commence. No consent shall be
required, however, to the extent that 2 distibution is required 1o satisfy section 401(2)(%) or 415 of
the Code.

The Plan Administrator shall nosify the Participant of the night 1o defer any distobution until the
Paniicipany’s Account balance is no longer immediately dismibutzble. Such notification shall include
2 peneral description of the material features, and an cxplanation of the relative values of, the
optional forms of benefit available under the Plen in a manner that wonld satishy section 417{2)i3
of the Code, and shall be provided no Jess then thirty {30) and no more than ninety (90} days before
the date as of which benefit payments are 1o commence. However, distriburion may commence Jsss
than thiny (30) days after the notice described in the proceding sentence is given, provided {7) the
disiribution is one to which secrions 407123113 and 417 of the Code do mor apply on, if the QJSA
Electinn is mads by the Employer in the Adoption Agreement, the waiver requirements of Section
17.04(z) are met; {ii) the Plan Administrator dearly informs the Panticipant that the Participent has
2 right to a penind of s least dhirty (30} days afier receiving the notice w consider the decision of
whether or not o clect s diswibution {znd, if applicable, 3 particulsr distribusion option}s and i)
the Participant, after meriving the notice, sffirmatively elects 2 disribosion.

In addition. upon serminztion of this Plan f the Plan does not offer an annuity aprion purchesed
from 3 commercial provider) and if the Emplover does not maintain another 401{5) defined
contriburicn plan, the Participants Acconnt halince will, withour the Participant's consent,

be distributed o the Participant im 2 Jump sum. However, if the Employer maineains another
401{a) defined conmibution plan, the Panicipents Acesunt balnce will be tmansferred, without
the Paniicipant’s consent, 1 the other plan if the Participant does not consent 10 an immediate
distribution.

An Acoount balance is immediately distmbuible if any pert of the Accoan; bslance could he
distributed to the Paricipany {or surviving spouse) before the Pericipent atmins or wowld have
zeuined (if not deceased) the laer of Normal Retizement Age or sge sixty-rwo 182),

For purposcs of drtsrmining the spplicability of the foregoing comsent requirrments o distributions
made before the first day of the first plan yeas beginning afier December 31, 1988, the Particpant’s
vested Account balance shall not include amounts stribusable 1 sconmulased deductible employee
eoniributions within the meaning of sction 72{0){5)B} of the Code.

Teansfer to Another Plan.

{8} Fa Panicipant becomes eligible w participate in snother plan mainsined by the Employer
thas is qualified wnder section 401{z) of the Code, the Plan Administraor shall, a1 the
witizn eleciion of such Pareitipans, wensfer all o part of such Participant’s Account e such
plan, provided the plan admivisizator for such plan cerifies  the Plan Adminisirator tha
its plan provides for the accepiance of such 2 wansfer. Such transfers shall include those
sranshers of the nonforfritable intevest of a Participant’s Account made for the purchase of
senvice ceds in defined benefit plans mainmined by the Employer. For purposes of this Plan,
anyy such trznsfer shall ot be considered a distribusion to the Perticipant subject to spousal
consent a5 described in Section 9.10.
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{

{c)

Nomwithstanding any provision of the Plan 1o the contrary thar wonld otherwise limita
Distzibuser’s election under this Section, 2 Distributee may elect, st the time znd in the
manner prescribed by the Plan Adminisiretor, to have eny portion of zn Eligible Rollover
Distribution paid directly e an Eligible Retirement Plan specified by the Distributes ina
Direct Rollover.

Definitions. For the purposcs of Subsection (b}, the following definitions shall apply:

()

&)

Eligible Rollover Dismibution. Any distribution of 2l or any perfion of

the balance to the credit of the Distbutee, cxoept that an Eligible Rollover
Diswiburion docs not include: () sny dismibusion that is one of 2 series of
substantially equal perindic payments {not Jess frequently than annually) made
for the life {or [ife expectancy) of the Disiributee or the joint lives {or joint life
expectancics) of che Diswributee and the Distributec’s designared benehciary, or
for a specified period of wen years or more; §ii) any distribution (o the extent such
distribution is required under section 401(2)(9) of the Code; 2nd (i) the portion
of any other disuibution{s) that is not includible in gross income.

A portion of 2 distribution shall not fil 1o he 2n eligible rollover disribution mercly
because the portion oonsits of sfter-tax employes contrbutions which are pot
includible in pross income. Howeves, such portion may be nansfereed only to an
individual retiremens acoount or anpuity described in secion 408{2) or (b) of the
Code, or w 2 qualified defined contribution plan described in section 401{2) or 403(s)
of the Code that agpees 1 separetely sccount for zmounts so mansfered, mcuding
sepaeztely 2ccounting for the portion of such distribution which is inchudible in ross
income and the portion of such disbusien which is not s includible.

Higible Retirement Plax. {i} an individual retirement account described in section
40813) of the Code or an individosl recirement annuity described in section 408(b}
of the Code {ollectrvely, an "IRA™: {ii) an snouity plan described in section
403{z) of the Code; (17) an annuity contract described in socion 403(b) of the
Code. {v) 2n eligible plan under section 457(h) of the Code which is maimained
by 2 stae, political subdivision of 2 statr, or any agency or instrumentality of ¢
state or political subdivision of 2 siate and which sgrees 1o seperatcly accouns for
amounts wansfereed int such plan from this Plan; or () 2 qualified plan described
in secrion 401 {a} of the Code, that sccepts the Distribusee’s Eligible Rollover
Diswribution. The definision of Eligible Retirement Plan shall also spply in the case
of a distribution e 2 surviving spouse, or to a spouse or former spouse who is the
alterrate payee, under 2 qualified domestic relations order, ax defined in section
414¢{p} of the Code.

Distributer. Participant; in sddition, the Participant’s surviving spouse and the
spouse of former speusc who i the aliemate payee under 2 qualified domestic

relations order, =5 defined in section 414{p) of the Code, are Distribusces with
regard 1o the interest of the spouse or former spouse.

Direct Rollover. A payment by the Plan to the Higible Retirement Plan specified
by the Distribuses.

¥
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9-04

9205

9-M

9.07

9-08

9.09

92.10

De Minimis Accounts, Notwithstanding the forspoing provisions of this Antide, prior to January

J, 2002, if a Participant terminases service, and the value of histher Nonforfeitable Interest in his/
her Account is not greater than the dollar limir nnder section 4114201 14A)Y of the Code, the
Participant’s bencht shall be paid f1o the extent it comstituses an Eligible Rollover Distributiont in the
form of 2 direct mllover 1o the Man Admindstrators designated IRA, unless heishe sfirmatively clects
to receive o cash payment or a Direce Rollover in sccordance with proceduses established by the Plan
Administrator.

On or after Janvary 1, 2002, if 2 Participant terminates service, and the value of histher
Nonforfriesble Interest in histher Account is less than §1.000, the Panticipant’s beneht shall be
paid a5 soom as practicable o the Parsicipant in 2 single komp sum dismmibusion. If the valve of the
Participant’s Account i at Jeast $1,000 but not more than the dollsr limit snder section 411023{11)
(A} of the Code, the Particpant may clect to receive bisther Nonforfimble Intersst in histher Ac
couns. Such distribusion shall be made 25 soon =5 practicsble following the request, in 2 Jump sum.

For purposes of this Section, i a Participant’s Nenforfcitable Interest in histher Account is zero, the
Paricipant shall be deemed @ have received s distribution of such Nonforfitable Interest in histher
Account.

Withdrawal of Yoluntary Conutbutions. A Farticipant may upon written request withdraw 2 part
of or the full amoune of his/ber Voluntary Contribution Account. Such withdrawals may be made at
2y time, provided s no more than two {2 such withdrawals may be made during sny calendar
year. No forfeirure will nocur soldly as ehe result of amy such withdrawal.

Withdrawal of Deductible Employer Contributions. 4 Perticipant may upon written mquest
withdraw 2 part of or the full amoune of histher Deductible Employee Contribution Account. Such
withdrawals may be made stany ime. provided thet o more then two {2) such withdrawals may be
made duering any calendar yeor. No forfriture will nocur soldy as the resul of any such withdrawal.

In-Service Distribution from Rollover Account. Where cleced by the Employer in the Adoption
Agreement, a Parsicipant thas has 2 sepanate sccount stmbutable to mllover contributions to the
Plan, may at any time clect @ receive 2 dismibution of al] o1 any poriion of the amount held in the
Rellover Account.

In-Service Distribations. Unless neherwise decied by the Employer in the Adoption Agsrement,
2 Pariicipant who has reached spe 7044 regardloss of his Nonforfeiteble Interest in histher entire
Employer Commbution Accouny, shall, apon written request, receive 2 disribution of 2 part of

or the full amount of the balance in any o all of his wested Acoounts. Such distributions may be
requesied ar any time, provided that ne mere than two (2) such distributions may be made during
any calendar year,

Latest Commencement of Benefits. Norwithstanding anyrhing m the sonmary in this Arside,
benefis shall begin no later than the Parvicipant's Reguired Beginning Date, a5 defined under Section
10.03, or as ctherwise provided in Seciion 10.04.

Spocsal Consent. Noowithstanding the foregning, if the Employer elected the (3]SA Election in the
Adoption Agrrement, 2 married Participant must irst obeain his or her spousc’s notarized comsent to
request 2 distribution fother than & Cralified Joins and Surviver Annuity), withdrawal, or rollover
under this Article DL
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DISTRIBUTION REQUIREMENTS
10.01 General Rules.

{2)  Subject to the provisians of Axvicke XII or XVH if 50 elected by the Employer in the Adoption
Agreement, the roquirements of this Article shall apply to any distriburion of a Pervicipant’s
interest and will tzke precedence over any inconsistent provisions of this Plan. Unless
neherwise specified, the provisions of this Article X apply to calendar years beginning after
Diecember 31, 2002,

With sespect e distributions under the Plen made in or for Plan Years beginning on or sfter
Tanuary 1, 2002 and prior 1o Jancary 1, 2003, the Flan will apply che minimum dissibution
requirements of section 4011819} of the Code in sccordznce with the repulations under
sootion 401{s)(B) that were prposed on January 17, 2001, notwithsranding any provision of
the Flen to the conmary.

) All diswibuiions requised under this Article shall be derermined and msde in scoordance
with the repulstions under section 401{gH{9) of the Code, and the minimum diseribution
incidental beneht requirement of section 401E)DNHG) of the Code.

{&)  Limits on Diseriburion Perinds. 4z of the frst Dismiburion Calendar Yeor, dictributions to 2
Participant, if not made in o single-mum. may only be made aver one of the following periods:

{1} Thelife ofthe Rerticipans,
2} The joint lives of the Participuot and » designated Beneficiary,
i3} A period ceriain not sxtending bevond the Ife axpectancy of the Panicipant, or

4} A period cerain not exsending beyend the joint and lsss survivor expeciancy of
the Participant sud 2 designated Beneficiary.

{)  TEFRA Secvion 242(b)(2} Elertions. Netwithsianding the ather provisions of this Article
XV1I, distribucions muy be made under a desigrasion made before Japuary 1, 1984, in
accordance with Section 242512} of the Tax Equity and Fiscal Rezpansibiliy Ace [TEFRA)
and the provisions of the Plan thar redare 1o Servion 242(b32) of TEFRA.
10.02 Time snd Manner of Distribation

{22 Reguired Besinming Date. The Participans’s entire interest will be diseribured, or begin to be
disribured, 1o the Panticipant np later than the Participanss required beginning date.

{b)  Death of Parricipant Brfore Disburions Begin. IF the Parvicipant dies hefore distributions
begin, the Participant’s etire interest will he disributed, ar begin 1o be distributed. no laser

than us follpws:

{1y 3fthe Parsicipant’s surviving spowse is the Participants sole designased
Benefciary, then, distributions o the surviving spouse will begin by Decomber

1%
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31 of the calendar year immediately following the calendar year in which
the Participant died, or by December 31 of the calendar year in which the
Participant would have anzined age 7092, if lager.

i2b  ¥f the Participant’s surviving spouse is not the Participant’s sole desipnared
Beneficiary, then distributions to the desigrared Beneficiary will begin by
Decembes 31 of the cakendar year immediately following the calendar vear in
which the Paricipant died.

(33 W chere is po designaied Benehiciary s of Sepizmber 30 of the year following rhe
year of the Participant’s death, the Parvicipants ensire interest will be dismibuted
by Decemnber 31 of the calendar year containing the Bifth anniversary of the
Participant’s death.

(4} if che Parcipant’s surviving spouse is the Pamicipeant’s sole desipnated
Benchciary and the surviving spouse dies after the Pasticipant but before
distributions 1 the surviving spouse begin, this Section 10.021h), ather than
Section 10.02(6)(13, will spply 25 if the surviving spouse were the Participant.

For purposes of this Section 10.02(b) and Secvion 10.04, unkess Seetion 10.024b)4)
applies, diswibutions zre considered (o begin om the Farnicipant's required beginning
dare, I Section 10.62(0}14) applics, distmibusions are considered 1 begin on the date
distributions are required 1o begin 1o the surviving spouse under Section 10.027)(1).
¥ disibutions under an anmuity purchased frem an insusance company irrvocably
commence o the Parficipant hefore the Parncipant’s requied bepinning date {or o the
Perticipants surviving spouse befors the date diswibutions ase required o begin to the
surviving spouse under Sectin 10,0201, the dare diswribuvions sre considersd to
begin is the date distibutions scnsally commence.

ity  Forms of Distmibusion. Unless the Punicipant’s interest is disriboted in the form of 2n
anpuity purchased from am insurance company of in 2 single sum on or before the mguined
beginning dave, =5 of the fost diswibuiion calendar year dismibusons will be made in
accordance with Sections 1003 and 10.04. If the Participant’s inteyest &5 distributed in the
form of an annuity purchased from an insursnce company, distributions thereunder will
be made in accordance with the requirements of Code Section 401 {219} and the Treasury
Regubetions.

10.03 Required Minimum Distribations During Participent’s Lifetime
(2  Amount of Required Minimum Distribution For Each Dissrbution Calendar Year, During

the Participant’s lifetime, the minimum ameunt thet will be distributed for cach distribution
calendar year i the lesser of

(1) the quotient cbtained by dividing the Participent's Account Balance by the
distmbution period set foreh in the Uniform Lifetime Table found in Section
1.40HaK9)-9, QBLA-2, of the Fins] Income Tax Regulations using the
Participant’s age e of the Panicipant’s birthday in the distrbution calendar year;
or

{2} ifthe Paricipany’s wle designaied Beneficiary for the distribution calendar year
20
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is the Participant’s spouer, the quotizne obuined by dividing the Participant’s
Account Balance by the namber in the Joint 2nd Last Survivor Table set forth
in Section 1.401{2}{9}-5, Q&A-3, of the regulations using the Participant's
and spouse’s enained ages 25 of the Participant’s and spouse’s birthdsys in the
distribution calendar year.

()  Lifctime Required Minimum Distmbaviors Continue Through Yrar of Marticiants E
Reguired minimum disriburions will be determined under this Section 10.03 beginning
with the Sret diswibution calendar year and continuing up to, and including, the distsibution
calendar year that includes the Participents daie of death.

10.04 Required Minimum Distributions After Participant’s Desth
() Death On oy Afer Date Diswibutions Bepin.

(33 Pamcipart Survived by Designated Benchiriary. If the Parvicipant dics on or
sfier the date diswibutions begin and there is = designated Benchciary, the
minimum amount thay will be distribuied for each distribusion clendsr vear
after the year of the Parsicipant’s death is the quatient obrained by dividing the
Participant’s Account Balance by the longer of the remaining life expectancy of
the Participant or the remaining lHs capectancy of the Participant’s desipnaed
Bencheiary, deizrmined o follows:

{a}  The Panicipam'’s remaining life exportancy & calabsred using the age of
the Paticipant in the year of death, redisced by one for each subsesguen:
year.

(&)  Ifche Pamicipants surviving spouse i the Participsnts sole designated
Beneficiary, the emaining life experianoy of the surviving spouse
5 cabeulzted for cach diswibution culendar year after the year of the
Participamt’s death using the surviving spouses sgr 25 of the spouse’s
birthday in that year. For distribution calender years afier the year of the
surviving spouscs death, the remaining life cxpectancy of the surviving
spouse is caloulated using the ape of the saviving spouse 25 of the
spouse’s birthday in the calendar year of the spousc’s death, reduced by

i) Wihe Pardcipants surviving spouse s not the Participants sole
desipnzied Benchiary. ihe designaied Benchciary's semaining life
expectancy is calculated wsing the age of the Beneficiary in the year
following the year of the Panticipent’s death. redued by one for each
subsequent yrar.

{2} No Designated Beneficiary. If the Participant dics on or after the dare
dismibutions begin and there is mo designated Benshcisry a5 of September
30 of the year after the year of the Pamicipent’s death, the minimom amount
thas will be distribured for cach distxibution calendsr year after the vesr of the
Participant’s death is the quetiens obeained by dividing she Paricipant’s Accoumnt
Balance by the Participent’s remaining life expertancy calculared using the age of
the Participant in the yesr of death, reduced by one for sach subsequent year,

2
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{b)

Dezth Before Date Required Distribuions Begin,

{1} Perncipam Supvived by Designated Benefeiary. I the Pardcipant diss before
the dae required distributions begin and therr is 3 designated Benchiciary, the
minimaum ameunk thet will be distobused for each diswiburion calendar year
afier the year of the Participant’s desth is the quotient obwined by dividing
the Parvicipant’s Acooumt Ralince by the remaining 1ife oxpectancy of the
Parncipant’s designated Renchiciary, determined ws prowided in Section 10.04¢z).

2)  No Degienawd Bonchoiary. IF the Participant dies before the dete distriborions
begin snd there is ne designaned Beneficiary = of Seprember 30 of the year
following the year of the Panicipant’s death, disriburion of the Participant’s
entire imterest will be completed by December 31 of the calendar year
conining che Stk snniversary of the Parsoipant's deadh.

(3 Death of Surviving Spouse Befiore Distribarisns 1o Surviving Spouse Are
Bequired 1o Begin. If the Participant dies before the dase diswiburions begin,
the Participant’s surviving spoust is the Participant’s snle desiprated Benchciary,
and the surviving spouse dies before distributions are required 1o begin to the
surviving spouse under Section 10.0205)(1), his Soction 10.04(k) will apply a5
if the surviving spouse were the Participant.

10.05 Definitions

(=}

{b)

i)

{d

Designated Beneficiary The individual whe 3 desigrased by the Parsicipant for the
Participant’s surviving spouse) a5 the Renchiciary of the Participanss interest under the Plan
and who s the designated Benefiriary under Code Servion 403 (a(8) and Secion 1.4014z)
{94 of the repulnions.

Distribution Calendar Year. A calendar year for which 2 minimum distibution is required.
For distriburions beginning befiore the Panicipant’s death, the frs: dismibution calendar year
is the calendar yesr immediaizly prececing the calendar year which contains the Parricipents
required heginning date. For diswibutions begirming after the Participans’s drarh, the first
disribution calenclar yess is the calendar year in which dismibusions sre required 1o begin
ander Secrion 10.02{b). The requird minimum distribucion for the Parscipants fimst
distribution calendar year will be made on or before the Panicipants required beginning
dase. The required minimum diswiburion for other distribusion calendar yrars, induding e
required minimum dismbution for the disutbution calendar year in which the Participant’s
required heginning date scrus, will be made on pr before December 31 of that distribution

Life Expectancy. Life cepeciancy a5 computed by use of the Single Life Teble in Section
1.40142)(93-5, QBA-), of the mgulasions.

Participant’s Account Balamce. The Account Balance 25 of the lust Accounting Date in the
calendar yess immedisely preceding the distribution calendar yeur fveluation calendar year)
incressed by the amount of any contxibukions made and zllocared or forfestures sllocased
the Account Belance 2 of dases in the valustion calendsr year sfier the Accounting Date and
decreased by disributions made in the vehwiion calendar yeas fier the Accounting Date.

s
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The Account Balance for the valuation calendar year includss amy amounts rolled over or
transferred to the Flan cither in the valuation alendar year or in the distribution calendsr
year if distribused or mansferred in the waluation calendar year.

)  Required Beginming Diate. The Required Beginning Dute of 2 Participars is April 1 of the
calendar year following the later of the calendar year in which the Marvicipene anzins age
seventy and one-half (F0%}, or the calendar year in which the Participant retires,

XI. MODES OF DISTRIBUTION OF BENEFITS

11.01

11.02

11.03

11.04

Normal Mode of Distribution. Unless an elecive mods of dismbution is decred as provided in
Section 11.02, benehiz shall be paid 1o the Participant in the form of 2 lomp sum payment.

Nowwithstanding the foregoing, where the Emplover made the “QJSA Election” in the Adoption
Agreement, unless an elective mode of diswibusion is dlected in scoordance with Article XVII,
benefits shall be paid 1o the Participant in the Form provided for in Artide XVI1,

Elective Mode of Distribution. Subject 1o the requirements of Artides X, X18 apd XV11, 2
Participent may revocably elect 1o have hisher Acceune distribured in any one (1) of the following
modes in bew of the mode described in Seetion 11.01:

()  Equal Paymenss. Equel monthly, quarizly, semi-annual, or annesl pryments in an emount
chosen by the Parricipant continuing prtil the Accoune s sxhousted,

{(b)  Period Certain. Approximascly squel monthhy querterly, semi-somual, or annual peyments,
caloulated to continue for @ period ceveain chosen by the Marvicipant.

i) Other Any other sequene of payments requested by the Panticipant.

@ Lump Sum. Where the Employer did maks vhe QISA Election in the Adoprion Agreement, =
Participant may also clerk a humap s payment.

Election of Mode. A Participants election of 2 payment option must be made in writing between
thirty {30} znd ninety 130) days before the paymene of benefiss is 10 commencr.

Death Benefits. Subject w Anicle X {and Ardr X3 or XV11 i so elected by the Employer in the
Adoprion Agreement),

{8  Inthe case of a Participany who dies before hefshe has begun receiving benefit payments,
the Participant’s entiee Nonferfritable Interest shall then be payeble 1o histher Benciciary
within ninety {90} days of the Panticipants death. A Beneficiary wha is entithed to receive
benchts under this Section may dlect 1o have henefits commener at  later date, subject o
the provisions of Article X. The Beneficiary may elect to reczive the death benefit in any of
the forms available to the Participant under Sections 11.07 and 11.02. If the Beneficiary
is the Participant’s surviving spouse, and such surviving spouse dies before payment com-
mexices, then this Section shall apply 1o the hencficiary of the surviving spouse s though

such surviving spouse were the Participant.

{k)  Should the Participant dic after hefshe has bepun recerving benehie payments, the
Benehciary shall receive the remaining benefiss, if any. thet ar payable, under the paymen:

2
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schedule elected by the Participant. Noewithstanding the foregoing, the Beneficiary may
elect to accelerare payments of the remaining belances, including but not limised 1o, 2 lump
sum distribution.

XIl. SPOUSAL DEATH BENEFIT REQUIREMENTS

12.01

12.02

12.03

12.04

Application. Urless otherwise decied by the Employer in the Adoption Agreement, on or afier
January 1, 2006, the provisions of this Article shall ke precedenre over smy conflicting provision in
this Plan. The provisions of this Anicle, known as the “Beneficiary Spousal Consent Election,” shall
apply 10 any Parvicipant who is credited with amy Period of Service with the Employer on or zfier
Avpust 23, 1984, and such other Paricipans as provided in Section 1204,

Spousal Death Benefit.

{)  On the death of a Participant, the Participant’s Vested Account Balance will be paid o the
Participan’s Surviving Spouse. If there &5 no Surviving Spouse, or if the Parsicipant has
waived the spousal death benefi; a5 provided in Secrion 12.03, such Vested Accoun: Balance
will be paid 1o the Participant’s designaird Bencficiary.

()  The Surviving Spouse may elect 1 have distsibution of the Vested Accouns Ralance commence
within the nincty {30} day peniod following the date of the Participant’s desth, or s otherwise
priwided under Section 11.04. The Accownt balance shall be adjusted for gains or losses ocaur-
ring afier the Participant’s death in sccordance with the pravisions of the Plan poverning the
adjustment of Account balances for other types of distribusions,

Waiver of Spousal Death Bencfit.

The Participant may waive the spousal drath benefit described in Section 12.02 at any time;
provided that no such waiver shall be effective unless: {a} the Participant’s Spouse consents in writing
0 the clection; () the elecrion designates 2 specific Beneficiary, including any cless of Beneficiaries
or any contingent Benehiciaries, which may not be changed without sppusal consens {or the Spouse
expressly permits designarions by the Paricipant without any further spousal comsenti; {c) the
Spouses comsent acknowledges the effect of the election; and {d) che Spouse’s comsent i witmessed by
2 Plan reprrsentative or notary public. I it is esablished tn the satisfaction of 2 Plan represeniative
thet these is no Spouse or thar the Spouse canmot be located, 2 waiver will be deemed 1o meet the
roquizements of this Sectien.

Any consent by 2 Spouse obined under this provision [or esablishment that the consent of 2
Spouse may not he cbizined) shall be effrctive only with rspers to such Spouse. A consent that
permits designations by the Participans without any requirement of further consent by such Spouse
must acknowledpe that the Spouse has the right 1o limit consent 10 3 specific Benchciary, and
specific form of henefit where applicable, and that the Spouse soluntarily slects o relinguish ither
or both of such rights. A revecation of 2 prior waiver may be made by 8 Perticipant withous the
consent of the Spouse a1 any time before the commencement of benefis. The number of revocations
shall not be limired.

Definitions. For the purposcs of this Section, the following definitions shall apply:

fa)  Spouse (Surviving Spouse): The Spouse or Surviving Spouse of the Participant, provided that a
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ib)

former Spouse will be treated 1 the Spouse or Surviving Spouse 2nd 2 current Spouse will not
be treated s the Spouse or Surviving Spouse to the extent providee! under 2 qualified domestic
relations order 25 described in section 414{p) of the Code.

Vested Account Balance: The aggrepate value of the Participant's vestad Account balances
derived from Employer and Employee contmibutions lincluding milovers), whether

vested before or upon death, including the proceeds of insurance coniacss, if say, on the
Parcicipant’s life. The provisions of this Anticle shall apply 10 2 Parvicipant whao is vested in
amounts antributable to Employer Contributions, Emplosee contributions {or both) at the
time of death or dismibution.

XL LOANS TO PARTICIPANTS

13.01 Availshility of Loxns to Participants.
(&) W the Employer has elected in the Adoption Agrement t make Joars available to

13.02

Participants, 2 Participant may apply for 2 lean from the Plan subjecy to the limitations and
nther provisions of this Article.

The Employer shall establish writien guidelines governing the granting of loans, provided
that such guidelines are approved by the Plan Administrzeor and are not inconsisient with
the provisions of this Artick, and that lans are made available to all Participants on z reason-
ably cquivalent basis.

Terms and Conditions of Loans 1o Participants. Any Joan by the Plan 1o 2 Participant under
Sectinn 13.01 of the Plan shall satisfy the following requirements:

i)
{by

fa]
)

Availability. Loans shall be mede available vo all Parricipans on a masonably rquivalent basis.

Nondiscriminstion. Lozns shall not br made 1o highly compensated Employees in an
amount greater than the zmouns made available w other Employess.

Interest Rate. Loans must be adequately secored and bear 2 reasonable interest rate,

Loan Limit. No Participant loan shall exceed the present value of the Participants
Nonforfeitable Interest in his'her Azzouny.

Foreclosure, In the event of default, foreclosure on the now and stachment of sccurity will
not occur untl] 8 disributable event oocurs in the Plan.

Reduction of Acronst. Notwithaanding any other provision of this Pla, the portion of the
Participant's vested Accouni balance used % 3 securiry interest held by ehe Plap by resson of
2 boan oustanding to the Paricipant shall be taken into aceount for pusposss of determining
the amount of the Account belance payable at the time of death or distribution, but only if
the reduction is used as repayment of the loan. I lzss than ane hundred percent (160%) of
the Farsicipant’s nonforfirsble Account balance (determined withous segard 1o the preceding
sentence) is payable to the surviving spouse, then the Account balanee shall be adjusted

by first reducing the nonforfritable Account balance by the amount of the security nsed as
repayment of the lnan, and then deermining the benefit payable o the surviving spouse.

5
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{h)

)

i

{&}

Amount of Loan. At the time the lpan is made, the principal amount of the Jean plus the
nutstanding balance {principal plus sccrued interest} due on any orher cusstanding Joans
the Parricipant or Benchciary from the Plan and from sll other plans of the Employer that are
qualified employer plans under section 72ip)4} of the Code shall not cxceed the losser of

(1) $50,000, reduced by the rxcess {if any) of

(2} The highest sumstanding balance of loers from the Plan durinp the ome {1} year
peniod ending on the day before the date on which the lnen s made, pver

{h) The oustanding belance of loans from the Plan on the date on which such

loan is made; ar

{2)  One-half (15) of the valus of the Participant’s Nonforfeitable Imerest in all of histher
Accounts under this Plan {or $10,000, if greates, for brans prior 1o Janvary 1, 2006).

For the purpose of the above limitaton, all loans from all qualified employer plans, including
457{b) plans, under Code sorvion T2(pH4) of the Code are appmgared.

Application for Loan. The Participant must give the Employer sdequate writien notice, as
determined by the Employer, of the mouns snd desired time for receiving 2 loan. No mere
than one (1) loan may be made by the Plan to 2 Participent in any calender year No Joan
shall be approved if an cxisting loan from the Phan to the Pamicipant is in defanlt e any
cxtent.

Length of Loan. The reems of any loan ssued or renegotissed after December 31, 1993,
shall require the Participant 1o iepay the Joan in substantially equal instaliments of principal
and inrerest, at least quartery {except a5 otherwise prowided in Treasury Repularion section
1.72¢p)-1. QBA-D for cortain beave of absence and military lesve), over ¢ perind thar docs
not exceed five {3) years from the daie of the kean; provided, however, that if the proceeds of
the loan are applied by the Paricipant m acquire any dwelling unis thar is 1 be ased within =
reaserable time after die Joan is made as the principal residence of the Participant, the fve {5}
vear limat shall not apply. In this event, she period of repeyment shall not cyceed 2 reasonable
perind determined by the Emplayer. Principal insalimenss and interest paymenss otherwise
due may be suspended during sn authorized leave of sbsence, if dhe promissory pote so
provides, but not beyond the original tom permirted snder this Subsection {i), with 2 revised
payment schedule (within such serm) instiruted 2t the end of such period of suspension. If
the Parsicipant fails 1o make any installment paymens, the Plan Administrator may, according
to Treasury Regulation 1.72{p}-1, allow 2 qure pesiod, which cure period cannor continue
beyond the less day of the calendar quarter following the calendar quarter in which the
requined installment payment wss due.

Prepayment. The Farticipant shall be permitied to repay the loan in whole ar in part at any
time prior to maturity, without penaley.

Notz. The loan shall be evidenord by 2 promissory aote cxecuted by the Participant and
delivered 1o the Employer, and shall bear interest at 2 reasonable ste dewrmined by the

Employer.

2
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13.03

b

i}

Unless waived by a Participane, zny plan lean that is ovtstanding on the dzee ther aceive dury
mulisary service begins will accrue interest 2t a rate of Ko mote than $% during the period
of military service in arcordance with the provisions of the Servicemembers Civil Relief Act
{SCRA}, 30 USC App. § 526 and subject w the notice requirements contzined therein, This
limisation applies even if laan peyments are suspended during the period of military service 2s
permitted under the Plan and Treasury repularions.

Security. The loan shall be secured by an asignment of that portion the Parvicipant’s right,
title and interest in and to his'her Emplover Coneributinn Account (1o the cxtent vested),
Participant Contribution Account, snd Rellover Acconne that is rqual to fifty percent (50%)
of the Participent’s Acconnt (o the sxiens veseed),

Assignment or Pledge. For the purposes of paragraphs (b} and {1}, assipnment or pledpe of
aay portion of the Partitipank’s inserrst in the Plan and a loan, pledpe, or sssipnment with
FeSpRCE 10 amy insurance contmact purchased under the Plan, will br srested ss 2 boen.

Spousal Consent. f the Employer dected the (QJ5A Election im the Adoption Apreement,
the Participans must first obrain his or ber spouse’s nowarized consent mw the Joan.

Ocher Terms and Conditions. The Employer shall fix such other terms and conditions of
the loan &s it deems necessary 1o comiply with legal sequirernenis, to maintain the qualifica-
tion of the Plan and Trust under section 40142) of the Code, or 1o prevens the trestment of
the Joan for wax purposes a5 5 distribution o the Parvizipans. The Emplover, in is discretion
for any reason, may hx other terms snd conditions of the loam, nom inconsisient with the
provisions of this Artice.

Participant Loan Accounts.

{z)

Fin
i

£

i)

id)

Upon approval of a loan 1 2 Participant by the Employes, an amount moe in sxcess of the
Inan shall be transferred from the Panicipant’s sther invesement fundis), desaibed in Section
£.03 of the Plas, to the Farticipant’s Loan Accouns as of the Accounting Diate immedistely
proceding the agreed upen date on which the Inan i s be made.

The asset of 3 Participant’s Loan Account may be invested and reinvested anly in prorissory
rotes received by the Plan from the Participant s consideration for 2 loan permisted by
Section 13.01 of the Plan or in cash. Uninvested cash halances in 8 Participant’s Loan
Acrourt shell not bear intevest. No person who & stherwise 2 Bdudiary of the Plan shall be
lizble for any Joss, or by reason of any breach, that sesults from the Participam’s exercise of

such control

Repayment of principal and peyment of interest shall be made by payroll deduction or, where
repayment cannet e made by payroll deduciion, by check, and shall be invested in one

{1) or mare other investment funds, in accordance with Section 5.03 of the Plan, &5 of the
next Accounting Date afier payment thereof 1o the Trust. The amount so invested shall be
deduceed from the Particpants Loan Account.

The Employes shall have the authority to establish other reasonzble rulss. not inconsistens

with the provisions of the Plan, governing the estzblishment and maintenance of Participant
Loan Accounts.
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XIV. PLAN AMENDMENT, TERMINATION AND OPTIONAL PROVISIONS

14.0! Ameodment by Employer. The Emplover reserves the right, subject 1o Secvion 14.02 of the Plan, to
amessd the Plan from time 10 time by sither

@  Filing an amended Adoption Agreement 1o change, delete, or add sevy sptional prevision, or
(&) Continuing the Plan in the form of an amended and restaved Plam and Truss,

N zmendment to the Plan shall be effective 1o the oxient thar it has the offect of decreasing
a Parcicipant’s sccrued benefit. Notwithstanding the preceding sennence, 2 Participent’s
Account halance may be reduced 1o the extent permitied under secrion 412408} of the
Code. For purposes of this paragraph, 8 Plan amendment which has the effect of decreasing
2 Participant’s Account balance or eliminating 2n optional form of benefie, with rmspect 10
benefiss enributable 1o service before the amendmens shall be wreared ss reducing an sc-
crued benehr. Furthermore, if the vesting schedule of the Plan is amended, in the case of
an Employee who is a Participans as of the later of the date such smendment is adopeed or
the date it becomes effective, the nonforfritzble perceniage [devermined s of sudh dase) of
such Employee’s right 1o histher Employer-derivod sccrued benefit will pot be Jess than bis
percentage computed under the plan without regard 10 such amendmene.

No amendment to the Plan shall be efective 1o climinaie or restricy an opiional form of
benefit. The preceding sentence shall not 2pply 10 2 Plan amendment thar eliminstes or
restrices the ability of a Panicipant o receive payment of his or her Account belance vnder

2 particulsr optional form of benefit if the amendment provides 2 single-sum dismibusion
form that is otherwise identical to the optional form of beneft being elimirased or resmiceed.
For this purpose, a single-sum distribution form is otherwise identical only if the single-sum
distribution form is idensical in all rospecis o the eliminased of restricied opiional form of
benefie {or would be identical except that it provides prester righis to the Participant) except
with respect to the iming of payments sfter commencemen.

The Employer may {1} change the choice of opssons in ihe Adoption Apreement, (2) add
wwemiding language in the Adoption Agreement when such language is necesary to satisfy
sections 415 or 416 of the Code because of he required aggmgation of multiple plans,
13) amend administrative provisions of the srust or custodial document in the case of 2
nonstandardized plan and make morr limited amendmens in she case of 2 siandardized plan
such a5 the name of the plan, employer, truster or cusiodisn, plan adraimwsirzior snd other
hduciaries, the trust year, 2nd the name of sny pooled must in which the Plans srust will
participete, (4) add cenain sample or model amendments published by the Interns) Revenne
Sesvioe or other required good faith amendments which specifically provide thar their
adoprion will not cause the plan 1o be treatad a5 individually designed, and {5 add or change
provisions permitted under the Plan andfor speaify or change the effective dase of 2 provision
2s permirted under the Plan and comect obwious and unambiguous eypopraphical ervors and/
or cross-eferences that metely correct 2 reference but that do not in any way change the
original intended meaning of the provisions.

14,02 Amcadment of Vesting Schedule. If the Plan’s westing schedule is smended, or the Plan is smended

in any way that directly or indirectly affecis the computation of the Participara’s nonforfziable
percentage, each Participant may elect, within a reasonable period afier the adoption of the smend-

28
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i4.03

14.04

14.05

14.06

ment or change, 10 have the nonforfeitable percentage computed under the Plan withowe regard 1o
such smendment or change.

The period during which the clection may be made shall commence with the date dhe smendment is
zdopred or deemed 0 be made and shall end on the latsst of:

{2)  Sixty [60) days after the amendment is adopted;
{5 Sty (6D) days after the amendment becomes efective; or

{c)  Sixty 160 days after the Parvicipant is issued written notice of the amendment by dhe
Emgployer or Plan Administrasor.

Termination by Employes. The Employer reserves the right to torminair ehis Flan. However, in the
event of such ermination no perr of the Trust shall be used or diveried 0 any purpose ather than for
the exchusive brnchs of the Participants or their Benchiciaries, except a5 provided in this Sccion.

Upon Plan termination or partial serminzrion, 3l Account belances shall be vaboed a1 their Rir
market vahe snd the Participanes right wo histher Emplover Contribution Account shall be ane
hundred percent {1005%) vested and nonforfeitzble. Soch smount snd sy eeher ampunts held in the
Purticipants other Accounts shall be maintained for the Participsnt until paid pursuans 1o the rerms
of the Plan.

Any smovnis held in 2 suspense socount, after all lisbilicies of the Plan to Parvicipans and
Benchciaries have been satishied or provided for, shall be paid to the Employer in sccordance with the
Code and repulations thereunder.

In the event dhat the Commissioner of Inermal Revenue detcrmines that the Plan is mot inidally
qualified under she Internal Reverue Code, any copimiburiion msde by the Employer incidens to

that initial qualification must be reosrned 1o the Emplover within one year after the date the initial
qualification is denied, bue only if the application for che gualificasion i made by the ime prescribed
by law for filing the Employer's return for the year in which the Plan 5 adopied, or such laier date as
the Secertary of the Treasury may prescribe.

Discontimmance of Contributions. A permanent discontinuance of conmibusions to the Plan by the
Employer, unless an amended and restzied Plan is established, shall constiture 2 Plan terminstion. In
the eveni of 2 completr disconzinuance of contribusions under the Plan., the Account helance of cach
affected Parcipant shall be nonforfrisble.

Amendment by Plan Administrator. The Plan Administreior mey amend this Plan upon thirey
{30) days wririen notihcation o the Employer; provided, bowever, that zny such amendment must
be for the express purpose of meintaining complisnoe with applicable feders] laws and repulations
of the Inmernal Revenue Service. Such amendment shall become effective unless, witkin such 30-day
periad, the Employer nofifies the Administrator, in writing, thet it disspproves such amendment,

in which case such smendmens shall not become effective. In the event of such disspproval, dhe
Administrator shall be under no obligation to continus scting 25 Administrator hereunder.

Optional Provisions. Any provision which is optional under this Plsn shell become effective if and
only if elected by the Emplover and sgreed 10 by the Plan Adminisrater.

b
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XV. ADMINISTRATION

15.0! Powers of the Employer. The Employer shall have the following powers and dnsies:

15.02

i8]

(b

To 2ppoint and remove, with or without cause, the Plan Administrator;
To amend o7 terminate the Plan pursuant to the provisions of Articke X1V,
To appoint & committze 1 baclismte sdminstation of the Plan and communications 1 Particpants;

To decide all questions of cligibility {1} for Plzn participation, and {Z) upon sppeal by any Par-
naipens, Emplopes of Benchciary, for the payment of benefits;

To erpage an independent qualibed public sccountant, when required @ do so by law, 0
prepare annwally the audited fnancial statemenss of the Plan’s operation;

To vake all scrions and 10 communicaee 1o the Plan Adminmtrzior in writing all necessary
information fo carry out the terms of the Plan and Trusv; and

T potify the Plan Administrztor in writing of the eermination of the Men.

Dhutics of the Plan Administrator. The Plan Administrator shall have the following prwess and duties

{2}

{h)

To construe and interpret the provisions of the Plan;

To mainsain and provide such retums, repors, schedules, descriptions, and individoal Account
statzments, 26 2t required by law within the times prescbed by laws and 1o Furnish o the
Employer, upen requess, copies of any or all such masevizls, and Rurther, 1 make copies of
such instruments, reporss, descriptions, and satements as are requited by law available for
examination by Paricipants snd such of their Bensficiarics wha are or may be onitled
henefies under e Plan in such places and in such menner 55 required by law;

To obezin from the Employer such informarion as shall be necessry for the proper
sdminstrstion of the Flan;

To dewermine the smount, manner, and time of payment of benefis hercandes:

To eppoint and zain such sgenes, counssd, and sccountants for the purpose of properly
adminstering the Plan;

To distribusre assets of the Trust to each Parvicipant and Benehciary in accnrdance with Aricle
X of the Plan;

To pay expenses from the Trust pursusnt to Seeison 6.03 of the Plan; znd

To do such sther sos ressonably required 1o sdminister the Plan in sccordance with its provi-
sions or as may be provided for or required by law.

Page 34 of 44 Resolution 2013-25



15.03 Protecton of the Employer. The Employer shall nat be liable for the scts or omissions of the Plan
Adminisirator, but anly w the extens chat such acis or emissions do not result from the Emplover’s filure
to provide socuraie of timely information 2 required er necesary for proper adminisoation of the Plan.

15.04 Protection of the Plan Administrator. The Plan Administrecor mzy rely upon zny cevtificare,
potice o7 direction purporting 1 have been signed on behalf of the Employer which the Plan
Administrasor believes 1o kave been signed by 2 duly designated official of the Employer.

15.05 Resigmation or Removal of Plan Administratoe. The Plan Adminisirator may resign st any time
effective upon sixty {50} days prior written netice @ the Employer. The Plan Adminismator may
be removed by the Employer st any time upon sivty 150 days prior written notice 1 the Plan
Administrator. Upom the sesignation or remewal of the Plan Administratos, the Employer may
zppoint a successor Plan Administrater: filing such appointment, the Emplover shall assome the
prowers and dusies of Men Administrator. Upon the resignation or emoval of the Plan Adminisirasor,
any Trust assers invested by or beld in the name of the Flan Adminismator shall he wansferred 1o the
trustee in cash or propersy, 2t Fair market value, excepe thas the return of Trust aseets invested in a
contract issued by an insunnce company shall be governed by the wrms of dhat conmact.

15.06 No Termiration Penalty. The Plan Adminiswator shall have no aushority or discretion o impose
apy teemination penalty upan its remeval,

15.07 Decisions of the Plan Adminisirator. All constructions. deirrminations, and interpretatiors mads
by the Plan Adminisuator pursuant 1o Secrion 15.0218) or ) or by the Employer pursnant m
Section 15.01d) shall be final and binding en 2ll persons pamicipasing in the Plan, given deference
in all couns of bew w0 the greatest extent allzwed by applicable lzw, and shall nor be evermuned or st
aside by any court of law enless found o be arhimary or capricious, or made in bad faith.

MISCELLANEOUS

16.01 Nonguarantee of Employment. Nothing contzined in this Plas shall be sonstrued 25 2 contract of
eraployment berween the Employer and any Employee. o7 25 2 right of a0 Employer 1o be continued
in the employment of the Employes, a5 a limiration of the right of the Emploper 1o discharge any of
ix Employees, with or without cause.

16.02 Rights to Trust Assets. No Employer or Benchiciary shall have any right 1o, or interest in, any assets
of the Truse upon terminetion of hisfther employment or otherwise, sxccpt as provided from time
t time under this Plan, and then only 10 the extens of the benefits pryable under the Plan o such
Employer or Beneficiary pue of the asscts of the Trust. All payments of benefits a5 provided for in
this Plan shall be made solidy sur of the aserts of the Trust and none of the fiduciaries shall be liable
therefor in any manper.

16.03 Nonalicnation of Beacfits. Fxrept as prmvided in Secrions 16.04 and 16.06 of the Plan, benchis
payable under this Plan shall not be subject in any manner to anticipation, alienation, sale, transfcr,
assignment, pledge, encumbrence, charpe, garnishment, sxecucion, or lesy of any kind, either vol-
umizry or involuntary, prior to acrually being received by the person entitled 1 the benefis under the
terms of the Plan; and any arempi to anticipate, alicnate, sell, tansfer, assign, pledge, encumber,
charge or otherwise dispose of any right 1o benefits payuble heveunder, shall be void. The Trust shall
not in any manxer be lisble for, o subject 1o, the debis, contmaces, liabilites, engagements or tors of
any person entitked o benefits herevnder.

an
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16,04

1605

1606

1607

16.08

Qualificd Domestic Relations Order. Netwithstanding Soction 1603 of the Mlan. smeuns may be
paid with respect 10 2 Participant pursuant 1o a domestic nedations order, bur i and only if the order
is determined to be 2 qualified domestic relations order within the meaning of section 4144p) of the
Code or any domestic relations order entered before January 1, 1985.

Nonforfeitability of Besefits. Subject only 10 the specific provisions of this Plan, nothing shall
be dremed 1o deprive 3 Participant of histher right oo the Nonforfeitable Interest co which heishe
bovomes entitled in accordance with the provisions of the Plan,

Incompesency of Payee. In the event any benefit is payabls 1o 2 minor or incomperznt. 1 2 person
othersrise under lepal disahiliny, or t 2 person who, in the sole judgment of the Employer, is by
reason of sdvenced sge, illnsss, or other physical ar menkal incaparity incapable of handling the
dispesition of hisfher properey, the Emplover may spply the whole or any pary of such bemefis
direcsly to the care, somforn, mainicnance, support, educasion, oy use of such persen or pay or
diseribute the whole or any pare of such benehe 1o

i8)  The paremt of such person;

) The guasdion, commitse, o ather kegal representative, wherever sppoineed, of such person;
) The pewon with whom such pesen resides;

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

)  Such penson personally.

The receipt of the pemson 1o whom any such payment or diswibution i & made shall be full and
complere discharge therefor.

Inability 1o Locate Payee. Anything to the contrary herein notwittsanding, if ehe Emplover

ix upabie, afier nasonable effors, 1 locate any Participans or Bencficiary 1o whom an amount is
payable hereunder, such amount shall br forfesed and held in the Trust for 2pplication agsinst

the newe suecerding Employer Contribution or conmbusions required 10 be made heseunder.
Newewithstanding ehe forgning, howrever, such smouns shall be scinstated, by means of an sdditional
Emplover coneribution, if snd when & daim for the forfeited amount is subsequently made by the
Parvicipant or Bemedciary or if the Empleyer seceives proof of death of such person. saisfaciory

w: the Employer. To the extent not inconsistent with apyplicable kew, any benchi lost by rmasen of
escheat under applicable stzre law shall be considered forfeieed and shall not be rinstased.

Masgers, Consolidations, and Transfer of Assets. The Plan shall not be merged imo or
consnlidar=d with zey other plan, nox shall 2oy of its ssarts or liabilities be transferred into any such
sther plan, unbess each Parvicipant in the Plan would {if the Plan then werminaed) recrive 2 benehs
immedistely afier the merger, consolidation, or ansfer that is aqual 1o or grester tham the benefit
hefzhe would heve been entitled 1o roozive immediasely hefore she merper, corsolidation, or wansfer
{if the Plan had then torminated).

16.09 Employer Records. Records of the Employer a5 ro an Employee's or Panticipant’s Period of Service,

terminstion of service and the reason therefor, leaves of shsence., remplyment, Esrnings, and
Compensadon will be conclusive on all persons, unless determined 10 be incorrect.
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16.10 Gender and Number, The masculine pronenn. whenever used herein, shall include the feminine

1611

pronous, and the singular shall include the pharal, exorpe where the context requires otherwise.

Applicable Law. The Plan shall b construcd under the lzws of che State where the Employer is
Iocased, sxoept v the extent superseded by federal lzw: The Plan is established with the inrent
that it meets the requirements under the Code. The provisions of this Plan shall be interpeeted in

genformity with these reguirements.

In the event of any conflict berween the Flan and a policy or contract issued bereunder, the Plan
provisions shall contrel; provided, howsves, no Plan amendment shall supersede 2n exising policy
or conmact unkes such amendment is required 1o maineain qualification under seoion 401{2) and
414¢{d) of the Code.

XVIL SPOUSAL BENEFIT REQUIREMENTS

17.0¢

17.02

17.03

17.04

Applicagion. Effective s of January 1, 2008, wherr clected by the Employer in the Adoption
Agreemmens (the “QJ5A Election™), the provisions of this Article shall ke precedenc over any
conflicting provision in this Plan. f elecred, the provisions of this Artice shall spply @ any Par-
ricipant who js credived with any Teriod of Servioe with the Employer on o sfier Aupust 23, 1984,
and sich other Participanss a5 provided in Section 17.05.

Qualified Joint and Surviver Annuity. Unless en opsional form of benefin is selected pummant

to 2 Qualified Election within the rinety (90} day period ending on the Anuuity Staring Dase,

2 married Perticipant’s Vesied Account Ralznce will be paid in the form of 2 Qualified Joint and
Survivor Anpuity and an ummarried Participents Yesuwed Account Balsnce will be peid in the form of
2 Smaight Life Annuirg The Pamicipans may elect to have such annuity distribuied upon the avsin-
mens of the Earliest Retirement Age under the Plan,

Qualificed Presetirement Scrvivor Annaity. If 2 Parvicipant dies before the Aonvity Siaring Date,
then Bty percent {30%) of the Participant’s Vesed Account Balance shall be applied soward the
purchase of 2n annuiry for the life of the Surviving Spouses thr remaining porsion shall be paid 1o
such BencBiciaries {which may include such Spouse) designased by the Panicipane. Nosithstanding
the foregoing, the Parvicipant may waive the spousal annuity by designating s different Bencficiary
within thr Election Period pursssnt e 2 Qualified Election. To the extent that less than one hundred
pereens {1003} of the vesied Account balance is paid 1o the Surviving Spouse, the zmount of the
Participant’s Account derived from Employee contriburions will be allocated 1o the Surviving Spouse
in the same proporion as the amoumt of the Participant’s Account desived from Employoe contribu-
tions is 1 the Participani’s wial Vestod Account Balance. The Surviving Spouse may elece 1 have
such annuity distribused within a reasonable period afier the Panicpant’s death, Furtber, such
Spouse may clect 1o receive any drath benefit payable v himiber hereunder in any of die forms avail-
abke to the Participant under Section 11.02.

{8  Inthe case of 2 Qualified Joine and Survivor Annuity 35 described in Section 17.02, the
Plan Administretor shall, o less thap thirty (30) days and no more than ninety (50) days
prinr & the Annuity Starting Dase, provide sach Participent 3 woitien explanation of: {i) the
terms end conditions of 2 Quelified Joins and Surviver Anmuiey; (i) the Participant’s right to
makz znd the effect of an elertion 1 waive the Qualified Join: and Surviver Annusey Form
of bensh; fii) the rights of a Participant’s Spouse; and (i) the right 1o malke, and dhe offere

3
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{b

i)

of,  revocation of 2 previous election 1o waive the Quabfied Joint and Survivor Annuity.
Hewzver, if the Participant, after baving received the wiitten explanstion, affirmatively clects
a form of distribution and the Spouse consents 1 that form of disuribation {if necessary),
benzfir peyments may commence less than 30 days after the written explanation wes
provided oo the Participant, provided that the following requirements ore mex:

1) The Plan Administrator provides information to the Participant clearly indicaring
that the Participant has 2 sight to ac Jeast 30 days ro consider whether 1o waive the
Qualified Joint and Survivar Annuity and consent to a form of disributinn. other
than 2 Qualified Joint 2nd Smrviver Annuigy

2)  The Participans is permitted 5o revoke an affirmarive diswibustion election ar least
wnti] the Annairy Starting Date, or if later, st any éime prisr w the expintion of
the 7-day pevind that begins thr day sfier the explanstion of the Qualified Joint and
Surviver Anpuity is provided 1o the Faricipant;

) The Annuity Starting Dase is after the date thar the meplanstion of the Qualified
Joint and Surviver Annuity s provided o the Participant; and

)  Dismbotion in acoordance with the afirmanive elersion does not commence before
che expirasion of the 7-day period that begins sfier the day after she explanation of
the Qualifed Joint and Surviver Anmmity i provided in the Participant.

In the case of 3 Qualifed Prerctirement Sarvivor Annuity a5 described in Section 17.03,
the Flan Adminisirams shell provide each Parsicipant within the applicsble period for such
Parcicipant 2 written explenztion of the Qualificd Preretirement Susvivor Anrmity in such
terms and in such manner 1 woold be comparable to the cxplanstion provided for meeting
the requirements of Subscciion {2) applicable to 2 Qualified Joint and Surviver Annuity.

The spplicable period for 2 Participans is whichever of the following perinds ends last:

{i) the peried beginning with the firvt day of the Plan Year in which the Participaut artains
age ehirty-rwe {321 and ending wirh the close of the Plan Year preceding the Plan Year in
which the Participant anains sge thirty-five {33 (i}  reasonable perind ending afier the
individusl bocomes a Parvicipant; [} 2 reasonable peviod ending afier Subsection {¢) reases
to apply to the Participant; {iv) a masonable period ending afier this Aricke first applies o
the Participant. Neewithstanding the forsgning, notice must be provided within 2 sessomable
perind ending afier separstion from service in the case of s Participant who separaies from
service before stvaining sge dhirty-five {35).

For purppics of applying the preceding paragraph. a reasonable period ending afier the
enumerated events described in {ii), (i) and {iv) is the end of the two {2) year prriod
brginning one {1} year prinr o the date the applicable cvemt ocours, and ending one (1) year
afier thet date. In the cise of 2 Participan: who scparaies from service before the Plan Year in
which zpe thirgy-five {35) is antzined, notice shall be provided within the two (2) year peviod
beginning one {1} year prinr 1o scperation and ending oné {1) year shier sepasation. I such

2 Participant thersafrer retums 10 employment with the Employer, the spplicable peried for
such Participant shall be redetermined.

Norwithstanding the other requirements of this Section. the respective notices prescribed
by this Section need not be given w a Participant if (1) the Plan “fully subsidizes” the costs
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of a Qualified Joint and Survivor Annuity or Qualified Preretirement Survivor Annuity, and
{2} the Plan docs not allow the Participant to waive the Qualified foint and Surviver Annuiry
or Qualibed Presetirement Susvivor Annuity and dors not allow 2 maried Parricipant 1o
designate 2 non-Spouse Benchciary. For purposes of this Subsection {c), 2 plan fully sub-
sidizes the costs of 1 beneht if no increase in cost or decrease in benefiis to the Paricipant
may result from the Participant’s failure to clec another benefi.

17.05 Definitions. For the purposes of this Section, the following definitions shall apply:

{2

()

{c)

ol

Annuity Starting Dase: The fust day of the first peried for which an amount is paid 5 2n
anpuity or any other form.

Election Period: The period which begins on the first day of the Plan Year in which the
Parsicipant attains agre thirey-five {35) and ends on the date of the Parvigpants death. If

a Parvicipans scparates from service prior 1o che first day of the Plan Year in which 2pe
ehiry-five {35) is aained, with respect to the Account balance 25 of the date of separation,
the Elrction Period shall begin on the date of separasion.

Pre-age thirty-five {33) waver: A Parsicipant who will not yer artsin age thiny-fve (33

a5 of the end of sny corrent Plan Year may make a special Qualified Election tp waive the
Qualified Prerstirement Survivor Annuity for the period heginning on the dare of such
tlecvion and ending on the first day of the Plan Yeer in which the Parvicipant will sumin

age thirvy-fve {35). Such election shall not be valid unless the Participant receives 2 wrisien
cxplanacion of the Qualified Preretirement Survivor Annuity in such trrms 25 are comparsble
to the explaration rquired under Section 17.04¢). Qualibed Prermiirement Survvor
Annuity coverage will be auromatically reinsizied ss of the first day of the Plan Yeor in which
rhe Participant arains age thirty-five {33} Any new waiver on or after such date shall be
subject 90 the full requirements of this Article.

Earlicst Retiremnent Age: The carlizst date on which, under the Plan, the Panicipant could
elect w receive retirement benefis.

Qoalified Election: A waiver of 2 Qualified Joint and Survivor Annuity or 3 Qualified
Presstirement Survivor Anmvoty. Any wasver of a Qualified Joint and Sucviver Annwity or 2
Qualifed Prretiement Survivor Annuity shall not be cffeciive unless: {s) she Panticipant’s
Spouse consents in writing o the elecdon; (b) the slection desigrates 2 specific Beneficary,
including 2nv cass of Beneficiarics or any contingent Beneficianies, which may not be
changed without spousal consent (or the Spouse expressly permits desipnations by the
Participant without 2ny further spousal consent); [c) the Spouse’s consent acknowledges the
effect of the clection; 2nd {d) the Spouse’s consent is witnessed by a Plan representative or
notary public. Addisionally, & Participant’s waiver of the Qualified Joine and Survivor Annu-
ity shall not be effecrive unless the clecrion designates 2 form of benefit payment which may
not he changed without spousal consent {or the Spouse expressly permits designations by the
Parvicipant without any further Spousal consent). IF it is established to the sansfaction of 2
Plan represeneative that there is no Spouse or that the Spouse cannot be locsted, 2 waiver will
br deemed 2 Quabibed Flecsion.

Ay consenk by 2 Spouse obtained under this provision {or establishment thar the consens of
2 Spouse may o1 be obtained) shall be effective only with respect 1 such Spouse. A consent
thai permits desipnations by the Participant without any requirement of fiurther conaent by
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H

{h

such Spouse must acknowledge that the Spouse bas the righe to limic consent ro 2 specific
Benehciary, and a specibc form of benehis where applicable, and thar the Spouse vohuntarily
elects 10 relimguish cither or both of such rights. & revoration of 2 prior waiver may be mads
by a Participant without the comsent of the Spouse at any time before the commencement
of benefiis, The number of mvocations shall not be limited. No consent obeained under

this provision shall be valid unlzss the Parvicipant hes received novice as provided in Section
17.04.

Qualified Joine and Survivor Annuity: An immediate annuity for the life of the Paricipant
with a surviver anmuity for the life of the Spouse which is Rty percem (509 of the amount
of the annuiry which i payable during the joint lives of the Participans and the Spause and
which is the amount of benefit which can be purchased with the Participant’s Vested Account
Balance.

Spouse [Surviving Spoosci: The Spouse or Surviving Spouse of the Participans, provided
that a former Spouse will be mreated 25 the Spouse or Surviving Spouse snd 3 carrene Spouse
will not be reased a5 the Spouse or Surviving Spouse o the exient provided under & qualified
domestic relitions exder as described in section 414(p) of the Codr.

Straight Life Amnudty: An annuity payable in equal insialiments for the life of the
Participant that terminates upnn the Particioant's death,

Vested Account Balance: The agzrepste value of the Paticipant’s vesied Account balances
derived from Employer and Employee congibutions jinchuding rllsvers), whether

vesied before or upon deach, indluding the proceeds of insarance mntracs, if any, on the
Participant’s life. The provisions of dhis Article shall apply o 2 Parcicipant whe is vested in
amours atribusabl o Emploper Contributions, Emplovee conmibutions {or both) at the
time of death or dismibusion.

17.06 Annuity Contzacts. Where benefies are to be paid in the form of 2 1ife anmuity pumsuant o the torms
of this Azticle, 2 nonwansfersble anmuity comtract shall be purchased from 2 life insurance compamy
and distributed to the Participant or Sarviving Spouse, 25 applicable. The terms of any anouity
coniract puschazed and diseribused by the Plan shall comply with the requirements of this Phan wnd
sectton 417 of the Code.

XVIIL. FINAL PAY CONTRIBUTIONS

18.01 Eligibiliey. Effective x5 of January 1, 2006, if clocted by the Empleyer in the Adopsion Agwement,
Final Pay Contribusions on bekalf of cach Parvicipant equal o the equivalens of che scomisd unpaid
final pay, as dehined in the Adoption Agresment [ Final Pay™), shall be contxibuted 1o the Flan.

18.02 Contribution Amount. A the cleciion of the Employer in the Adoption Agreement, che Final
Pay Contributions may be made as cither {2} Employer Final Pey Conmibutions, or (b) Employes
Designated Final Pay Conuributions, as described heloa:

{a)

Emplover Final Pay Contributinns. The Employer shell conmbute to the Plan for esch
Parvicipanc the squivalens of = desigrated ampunt of accrued npaid Snal pzy upen
wsminatian of employment of the Participant, a5 the Emplover so dlects in the Adoption
Agreement, The Employer's coneriburion for any Plan Year shall be due snd paid not lster
than the gme prescrited by applicable law.

2%
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XX,

{b)

The Employer Firal Pay Contribusioms shall be accounted for in the Emplover Contribution
Account.

Employer Desippated Final Pay Conmmibutiens. The Employer shall contribuie o the

Plan for ssch Parsicipant sl or any portion of a Panicipamt's Final Tay, 25 chected by the
Pervicipans. The Employer may Eimit the amount of Final Psy to be elected 1 be conmibuied
to the Plan. Once elecwed, an Emplyecs clection shall remsin in force and may not be revised
or revoked.

The Employee Designared Final Pay Conmbutions shall be seeounyed for in the Panticipant
Comribution Account, and are nonforfeitable by the Parvicipant a1 all times.

The Employee Desigrated Final Pay Contributions shall be *picker up” by the Employer in
zeordance with Code section 414(h)(2). The contributions shall be weated a5 an employer
coneribution in detsTmining the tax trestment under the Cade, and shall net be induded 25
gross ipcome of the Parvicipent until it is dsmibued.

A Participant canpot elect 1o reocive cash in lien of any Final Pay Conwribution.

18.03 Equivalencies. The Final Pay Contribusion shall be dewermined by muleiplying the Participant’s
currenk daily rare of pay from: the Employer times the ampunt of soerued unpaid lesve being

converied.

18.04 Excess Contributions. Final Pay Comributions are limited 1o the extent of applicable kew and any
Cods limitagon, No Final Pay Contribution shall be made tn the extent char 1t would ssoeed the
applicable Code section 415 limitation, as sex forth in Aricle V. Any meress contributions as 2 resuly
of the Code section 415 imiration shall remain in the Participant's lesve bank.

ACCRUED LEAVE QONTRIBUTIONS

19.01 Eligibility. £feciive 25 of Jomuary 1. 2008, felecied by the Employer in the Adopiion Agreement,
Accrued Leave Conmmibutions on behalf of rach cligible Participant equal o the equivalens of the
accrued unpaid lrave, 15 defined in the Adnprion Agreement {“Accrued Leave™), sluﬂ be conintbuird
w the Plan. Eligibility for Accrued Lesve Contributions is limited to only those Participants or dass
of Paricipants that the Employer elecs in che Adoption Agreemens.

19.02

Contribution Amount. At e drction of the Employer in the Adoption Agreement, the Accroed
Leave Conmibutions may be mads s either () Employer Accrued Lesve Conerbutions, or (b
Emyployee Designatod Accrord Lesve Conribusions, 25 described below.

Y,

{2)

{®)

Emplover Accrued Leave Contibusons. The Employer shall contribute 1o the Plan for each
eligible Perticipant the cquivalent of 2 designated amount of accrued unpaid leave cach yeas,
25 the Employer so shects in the Adoption Agreement. The Employer's conmibution fer any
Plan Year ghall be due and paid not laver than the time prescribed by applicable Law.

The Employer Accraed Leave Contribusions shall be accoumizd for in the Employer
Commibuvion Acoount.

wlovee Dies 1 Az powmibusipns. The Emplover shall comibute
r.hr me for ur.h :Ing;ti:k Ps.mx:npam :.l.l or any pamon of s Participant’s Accrued Leave,

L1
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as elected by the Paricipant. The Employer may limt the amount of Accrued Leave 1 be
elected to be contributed 1o the Plan. Onee elected, an Emplovees election shall remain in
force znd may not be sevised or revoked.

The Empleyes Designated Accrued Lesve Contributions shall be sccounird for in the
Parcicipant Contribution Account, and are nonforfeitable by the Paricipant ar all fimes.

The Employee Desigraced Accrued Leave Contributinns shall be *picked up” by che
fmployer in sconrdance with Code secrion 4140321, The conuibutinns shall be trated w
an employer contribution in desermining the tax treatment under the Code, and shall net be
incladed as pross income of the Participant unsil it is distibused,

A Parvicipant cannot elect to reaeive cash in liew of any Acorued Lesve Conmibusion.

19.03 Equivalencies. The Accrued Leave Contibution shall be determined by muluplying the
Parcicipant’s cusrent daily raie of pay from the Employer times the amount of scovued unpsid lesve
bl:.lng tﬂnvm:d.

19.04 Escess Contributions. Accrued Lrave Contributions are imited to the extens of spplicable law
2nd any Codz limisrion. No Accrued Lesve Contriburion shall be made 1o the axent thar it would
excesd the applicable Code section 415 limitason, as set foreh in Arvicle V. Any excess conmibusions
25 a result of the Code secsion 415 Bmisation shall remain in the Participent’s Jeave bank.
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DECLARATION OF TRUST

This Declaration of Trust {the “Group Trust Agreement”) is made as of the 19th day of May, 2001, by VanrageTrose
Company. which declares igelf w0 be the sole Trustee of the trust hereby crezred.

WHEREAS, the ICMA Retirement Trust was created as a vehicle for the commingling of the assets of povernmenal
plans and governmenral unie described in Section B18{ai#) of the Interns] Revenue Code of 1988, as smended,
pursuant to 2 Declararion of Truse dated Qctober 4, 1982, 25 subsequently amendad, 2 copy of which is attached
hereto and incorporaed by referemce a5 set ot below {the “ICMA Dedaretion™); and

WHERFEAS, the trust created hereunder {the “Group Trust™} is intended 1o meet the requirements of Revenue
Ruling 81-10¢, 1981-1 C.B. 326, and is esuablished a5 2 common trust fund within the meaning of Section 391:1 of
Titke 33 of the New Hampshire Revised Stanuies Annotased, @ accept and hold for investment purposes the assers of
the Deferred Compensation and Qualified Plans held by and through the JOMA Retirement Trust.

NOW, THEREFORE, the Group Trost is created by the execuvion of this Declaration of Trust by the Trusiee and
is established with respecy 1 each Defered Compensation and Qualified Plan by the mansfor 1o the Trustee of such
Plans assees in the ICMA Rerirement Trust, by the Trustees thereaf, in accord with the following provisions:

I, Incorporstion of ICMA Declaration by Reference; ICMA By-Laws. Except 95 otherwise provided in chis
Group Trust Agreement, and @ the extens not inconsistent herewith, sll provisions of the JICMA Declaration
are incorporsted berein by reference and made 2 part hereof, 1o be read by substituting the Group Trust for
the Retirernent Trust and the Trusvee for the Boasd of Trustees seferenced therein. in dhis mspect, unless the
context chearly indicates otherwise, all capitalned terms wied herein and defined in the ICMA Declarssion
have the meanings assigned o ther in the ICMA Declarsrion. In sddition, the By-Laws of the ICMA
Retirement Trust, @ the same may be amended from time-to-time, are sdopted a5 the By-Laws of the Group
Trust & the exirnt not inconsistent with the teems of this Group Trast Agreement.

Noewithsianding ehe foregoing, the terms of the ICMA Declaration and By-Laws are further modified with
respect 1o the Group Trust cresied hereunder, as follows:

()  any reporing, dismibution, or ather obligasion of the Group Trust vis--vis sny Defered
Compensation Plan, Qualified Plan, Public Employer, Public Employer Truswee, or Employer Trust
shall be deemed satishied o the extent that such oblipaoion is underaken by the ICMA Retiremen:
Trust {in which rase the obligasion of the Group Truse shall run to the JCMA Retirement Trosh; snd

# 2l provisions desling with the number, quslbcsion, dection, term and nominzon of Trustees shall
not apphy. and all other provisions relating o trustees {incloding, but not limised to, resignation and
remmioval) shall be interpreted in & manner consistent with the appointment of @ single corprrate e,

2. Compliance with Revenwse Procedure 81-100, The mquirements of Revenue Procedure 81-100 are applicable
to the Group Trust as follows:

(@  Pursvant o the twems of this Group Trus Agreement snd Aricle X of dhe By-Laws, investraent
in the Group Trust is limited 1 2sse1s of Deferred Compenserion and Qualified Plans, investing
theough the ICMA Retiremene Trust.

(k)  Purswant to the By-Laws, the Group Trust is sdopted as 2 pert of cach Qualified Plan that ipvests
herein through the ICMA Revirement Trust.
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{©  Inaccord with the By-Laws, that part of the Graup Trust’s corpus or income which equitebly belongs
to any Defered Compensation md Quzlibed Plan may not be used for or diverred to 2ny purposes
other than for the exclusive benefit of the Plar smployess or their benchciaries who are entitled 1o

benchis under such Plan.

{d)  Ipaccord with the By-Laws, no Deferred Compensation Plan or Qualified Plan may asign any or
part of its equity or intexest in the Group Trast, and any purporred asiprment of such squity or

intenest shall be void.

3. Governing Law. Exoept az orherwise required by federsl, state o7 local law, this Declarssion of Truse
{including the ICMA Declaration 1o the rxtent incorporated herein) and the Group Trust created berrunder
shall be construed 2nd dewermined in srcordence with spplicable laws of the State of New Hampshire,

4. Judicial Procesdings. The Truster rozy af any sime initiste 2n artion of proceeding in the sppropriate sate
or federal courts within or ourside the seate of New Hampshire for the setdement of its accoonts or for the
deverminzrion of any question of onsirucrion which mey srise or for instroctions.

1N WITNESS WHEREDE, the Trusier has sxerated this Declarztion of Trust as of the day end year first above

written.
VANTAGETRUST COMPANY
,f"“ . 5 i
..' . § \ \.;"]nq'.,._';
s Lt o 0T
| v
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End of Agenda Item



