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METROPOLITAN LIBRARY COMMISSION
SERVING OKLAHOMA COUNTY

LIBRARY RETIREMENT PENSION BOARD
MINUTES

DATE: Monday, November 11, 2002 TIME: 3:30 PM
MEETING PLACE: Asset Services Company
5101 N. Classen, Suite # 600
Oklahoma City, OK 73112
(405) 843-7046

Written public notice of the time, date and place of this meeting was given to the County Clerk of Oklahoma
County, September 17, 2002. Notice of the time, date, place, and agenda for this meeting was posted by the
Secretary of the Commission in prominent public view at the Downtown Library, 131 Dean A, McGee Avenue,
Oklahoma City, on Navember 4, 2002, in conformity with the Oklahoma Open Mesnng Act.

PRESENT:
Penny McCaleb, Chair, Metropolitan Library Commission
Hugh Rice, Disbursing Agent, Metropolitan Library Commission
Donna Morris, Acting Executive Director
Anne Hsieh, Director of Finance, Metropolitan Library System
Jim Welch, Deputy Director of MLS/Information Technology

EXCUSED:
David Greenwell, Vice-Chair, Metropolitan Library Commission

ALSO PRESENT:
Tony Bumpas, Asset Services Company
Andrew Junkin, Financial Consultant, Asset Services Company
Ken Culver, President, FBD Consulting, Inc.
Darlene Browers, Metropolitan Library System, Staff Association President
Lori Kane, Executive Assistant
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1. The meeting was called to order at 3:35 pm by Mrs. Penny McCaleb, Chair.

Roll was called to establish a quorum. Present: Hsieh, Morris, Rice, Welch,
McCaleb.

II. Mrs. McCaleb acknowledged Ms. Darlene Browers, Metropolitan Library
System's Staff Association President, and thanked everyone for attending.

m. Mrs. McCaleb presented agenda item II- Approval of Minutes of the August
19, 2002, meeting.

Mrs. Anne Hsieh moved to approve the Minutes of the August 19,
2002, meeting as presented. Mr. Jim Welch seconded. After
discussion, (Mr. Hugh Rice and Mrs. Donna Morris, abstained
because they did not attend the Aungust 19, 2002, meeting) two
votes no, three votes yes, motion passed.

IV. Mrs. McCaleb asked Mr. Tony Bumpas to present agenda item IV — Quarterly
Review of Investments: July 1, 2002 to September 30, 2002 as Mr. Ken Culver,
President, FBD Consulting, Inc., will be arriving late.

Mr. Tony Bumpas, Consultant for Asset Services Company, thanked the Board. He
stated that it has been a difficult third quarter but that the Plan's money managers
performed very much in line with their respective indices.

Mr. Bumpas asked Mr. Andrew Junkin, Financial Consultant, to present the Third
Quarter 2002 Investment Review.

Mr. Junkin reviewed the printed report. This report shows the performance of the
Fund’s Large Cap Equities, Small Cap Equities, International, and Fixed Income
investments by individual sections. This report covers each individual allocation
accounts' performance and the responsible managers’ performance. Asset Services
Company monitors and reviews accounts, and makes recommendations to the
Library Retirement Pension Board in the form of this quarterly report, based on
progress of performance.

Mr. Junkin stated that the best thing to say about the third quarter is it's over. In
his opinion this has been the worst set of quarters back-to-back since the great
depression. We have lived through history.

Mr. Junkin began the Metropolitan Library Retirement Pension Plan fund review
with the first page of Asset Services' Investment Review Third Quarter 2002,
Highligchted Performance Statistics September 30, 2002.

MLC - Library Retirement Pension Board Meeting December 12, 2002 Prepared by: MLC Secretary
MLS - Library Retirement Pension Board Minutes of November 11, 2002 meeting Page 2 of 4



This report summary shows that the Total Market Value for the Fund as of
September 30, 2002 was $11,470,984. The total fund return for the third quarter
was —8.57%, which performed slightly better than the policy index of —-9.25%.

The asset allocations at the end of the third calendar quarter are Equity at 52.46%;
Fixed at 45.93%; Cash at 1.61% which is off the target allocations of Equity at
60%, Fixed at 39%, and Cash at 1%.

Windham Capital Management (Large Cap Growth) under performed the index for
the third quarter but has outperformed the index year-to-date.

Todd Investment Advisors (Large Cap Value) out performed the index for the third
quarter but due to previous quarter's market's performance, has under preformed
year-to-date. However, overall the large cap value is still in good standing.

The Mutual Fund's Franklin Templeton (Small Cap Growth) outperformed the
index for the third quarter but due to previous quarter’s market's performance, has
under preformed year-to-date. Neuberger Berman (Small Cap Value) outperformed
the index for the quarter and has outperformed the index year-to-date. American
Advantage (International Large Cap Value) under performed the index for the
quarter but has out performed the index year-to-date. American Century
(International Large Cap Growth) under performed the index for the quarter and
year-to-date.

Bank of Oklahoma Fixed Income under performed the index for the third quarter
and year-to-date.

Asset Services Company is still comfortable with the managers, Despite poor
absolute-performance, they are pleased with the relative-performance. Of note is
the fact that in the first, second, and third quarters of this calendar year, the
Library's pension fund investments, in total, have outperformed their policy index.

Asset Services Company is recommending that the Board have the Trustee
rebalance the asset allocations to target allocations, using market values as of
October 31, 2002. The consensus of the Board is to have Asset Services Company
composc a memo to the Trustee with instructions to rebalance to target allocations
and present it to the Chair for signature. Questions and discussion followed.

Mrs. McCaleb thanked Mr. Junkin for his review.

V. Mrs. McCaleb asked Mr. Ken Culver, President, FBD Consulting, Inc. to
present agenda item TIII.

Mr. Culver stated that the Metropolitan Library System Pension Plan became
effective July 1, 1969. The most recent writing of the Plan was July 1994. Since
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the Plan was last written many Federal laws and regulations have been changed.
In order for the Plan to come into compliance with many of the new regulations, it
needed a major rewrite. Mr. Culver brought a DRAFT of the rewritten Plan that will
bring it into compliance and handed it out to the Board members.

The Plan has to be brought into compliance by the end of December 2002. It has
been delayed due to the IRS getting out the final regulation guidelines. It was
initially supposed to be brought into compliance in 1998 but the IRS did not
release the guidelines until the end of last year. Therefore the IRS extended the
deadline to December 2002.

Mr. Rice stated that the length of this document would take some time to be
reviewed. Mr. Welch and Mrs. Hsich were in agreement. Since the document was
present at this meeting the Board decided to each carefully review the rewritten
document and send any changes to Mr. Culver by November 26, 2002. Mr. Culver
would also provide copies of the Draft Plan to the Trustee and Asset Services
Company, for their input. Mr. Culver will then provide a copy of the revised Draft
Flan to the Metropolitan Library System Administrative office for distribution to the
Board.

VI. The Board decided to meet at 3:00 p.m. on December 12, 2002, prior to the

regularly scheduled monthly Metropolitan Library Commission meeting at Belle Isle
Library.

VI. There being no further business, the meeting adjourned at 4:45 p.m.

Olprra T,

Donna Morris, Executive Director
(Secretary)
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METROPOLITAN LIBRARY SYSTEM
PENSION PLAN

ll Originaly effective July 1, 1969, in an amended and restated form.
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METROPOLITAN LIBRARY SYSTEM
PENSION PLAN

The Metropolitan Library System Pension Plan ("this Plan"), originally effective July
1, 1969, and amended July 1, 1994 and March 11,1997, is further amended on November
, 2002 in a completely restated form.

T Farticipation.

1.1

1.2

1.3

1.4

1.5

Eligibility. Each Employee other than an Excluded Employee scheduled or
projecied to work 40 or more Hours of Service per week, becomes a
Participant in this Plan the first day such Employee completes an Hour of
Service and delivers completed Plan enrollment forms to the Pension Board.

Service - Participation. For an Employee's participation, this Plan takes into
account all of his Credited Sendce except any Plan Year he does not
complete more than 500 Hours of Senvce.

Re-Employment Participation. A Participant whose Sendce terminates re-
enters the Plan as a Participant on the date of his re-employment. An
Employee who satisfies the Plan's eligibility conditions but who terminates
employment with Metropolitan prior to becoming a Participant becomes a
Participant by satisfying this Plan’s eligibility conditions afier reemployment.

Employee Status Change. A Participant is not eligibie to participate in this
Flan if he is an Excluded Employee.

If a formerly Excluded Employee becomes eligible to participate in this Plan,
he participates effective when he delivers completed Plan enrollment forms
to the Pension Board.

Definitions. The following are definitions for this Section and for this Plan.

A. *Code Section” is an Internal Revenue Code of 1986, as amended,
section and its Regulations. "ERISA" is the Employee Retirement
Income Security Act of 1974, as amended. “Labor Reg." is a
Department of Labor Regulation.

B. “Employee’ is a Metmpolitan employee,

"Excluded Employee” is a Metropolitan Employee excluded as a
Participant by Metropditan.

G “Metropolitan” is the Metropolitan Library Commission of Oklahoma
County, an Oklahoma govermment instrumentality.
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D. “Hour of Service" is:

(1)  Each Hour of Service for which Metropolitan, either directly or
indirectly, pays an Employee, or for which the Employee is
entitted to payment, for the performance of duties. The
Pension Board credits Hours of Service by this paragraph to
the Employee for the computation period in which the
Employee performs the duties, rrespective of when paid;

(2)  Each Hour of Service for back pay, irrespective of mitigation of
damages, to which Metmopolitan has agreed or for which the
Employee has received an award. The Pension Board credits
Hours of Service by this paragraph to the Employee for the
computation period(s) to which the award or the agreement
pertains rather than for the computation period in which the
award, agreement or payment is made; and

(3) Each Hour of Service for which Metropolitan, either directly or
indirectly, pays an Employee, or for which the Employee is
entitled to payment (irrespective of whether the employment
relationship i= terminated), for reasons other than for the
performance of duties during a computation period, such as
leave of absence, vacation, holiday, sick leave, iliness,
incapacity (including disability), layoff, jury duty or military duty.
The Pension Board credits no more than 501 Hours of Service
by this paragraph to an Employee on account of any single
continuous pericd during which the Employee does not
perform any duties (whether or not such period occurs during
a single computation period). The Pension Board credits
Hours of Service by Labor Reg. §2530.200b-2 (b) and (c).

The Pension Board does not creditan Hour of Service by mare than
one of the above paragraphs. A computation period for this
subsection is the Plan Year, Service period, Break in Service period
or other period, as determined by the Pension Board for measuring
an Employee’s Hours of Senvice. The Pension Board resolves any
ambiguity for the crediting of an Hour of Service in favor of the
Employee.

Matemity/paternity leave. Solely to determine whether the Employee
incurs a Break in Service under any provision of this Plan, the
Pension Board must credit Hours of Service during an Employee's
unpaid absence period due to maternity or paternity leave. The
Pension Board considers an Employee on matemity or paternity leave
it the Employee’s absence is due to the Employee’'s pregnancy, the
birth of the Employee’s child, the placement with the Employee of an
adopted child, or the care of the Employee’s child immediately
following the child's birth or piecement. The Pension Board credits

e ——————————————
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Hours of Service the Employee would receive if he were paid during
the absence period or, if the Pension Board cannot determine the
number of Hours of Service the Employee would receive, on the basis
of 8 hours per day during the absence period. The Pension Board
credits only the number (not exceeding 501) of Hours of Service
necessary to prevent an Employee's Break in Service. The Pension
Board credits all Hours of Service described in this paragraph to the
computation perioed in which the absence pericd begins or, if the
Employee does not need these Hours of Service o prevent a Break
in Service in the computation period in which his absence period
begins, the Pension Board credits these Hours of Service to the
immediately following computation period.

E. “Participant” is an Employee who is a Partidpant in this Plan.

= “This Plan" and “Plan” is the Metropolitan Library System Pension
Plan. This Plan is a continuation of the "Prior Plan”, the Oklahoma
City Retirement Plan, as in effect on June 30, 1969. This Plan is a
governmental plan in Code Section 414(d).

G. “Plan Year" is the fiscal year beginning July 1 and ending the following
June 30. The Plan Year is also the "Limitation Year.

H. “Service” or "Credited Service” is any period of time an Employee is
in the employ of Metropolitan, ncluding any period the Employee is
an an unpaid leave of absence authorized by Metropolitan by a
uniform, nondiscriminatory policy applicable to all Employees. An
Employee's Service is expressed in completed months of Service,
including holidays, weekends, and other non-working days.
"Separation” from Service is when an Employee no longer has an
employment relationship with Metropolitan. An Employee is credited
with a completed Month of Service for any calendar month he is
credited with at least 160 Hours of Service. A Participant
accumulates a Year of Sevice or a year of Credited Service for 12
completed Months of Service.

L "Year of Service" is a Plan Year the Participant completes at least
1,000 Hours of Service.

J. “Pension Board" is the Library System Pension Board. The Plan
Administrator is the Pension Board or such other person or persons
as may be designated by the Pension Board or Metropolitan to hold
the position of Plan Administrator.

K. “Section” and “subsection” are the Sections and subsections of this
Plan.

e ee— -
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L. "Related Employers” . Employees of related group members are not
eligible to participate in this Plan. For allocation purposes any
Compensation received from a Related Employer is not treated as
Compensation by this Plan.

M. "Service for Predecessor Employer". This Plan gives credit for
Service of the Employee with the City of Oklahoma City prior to July
1, 1965.

Contributions.

2.1

2.2

2.3

2.4

Employer Contributions. Metropolitan makes contributions to this Plan to
provide benefits for Participants and their Beneficiaries. The Metropolitan
contributions are based on recommendations of an Enrolled Actuary using
acceptiable methods and assumptions.

The Trustee, on Metropolitan’s written request, must return Metropolitan's
contributions made by mistake of fact within one year of the contribution.
Contributions returned to Metropolitan include losses but not eamings.

Pariicipant Contributions. Each Participant is required to contribute 5% of his
Compensation up to November 1, 1984 and 3% of his Compensation
thereafter until the earlier of (i) his separation from Service or (ii) his
completing 32 Years of Service. Participant contributions to the Prior Plan,
with interest, transferred to this Plan are treated as Participant Contributions
as of their transfer.

Participant Contributions Interest. Each Participant's contribution are
credited with interest at 3 %2% per annum prior to July 1, 1983, and 5% per
annum thereafter, compounded annually, from the July 1st after the
contribution date to the Participant's Retirement Date.

Definitions. The following are definitions for this Section and for this Plan.

A. “Compensation’” is the Participant's wages, salaries, fees for services
and other amounts received for his Semwice, actually paid.
Compensation includes amounts excluded by Code Sections 125,
132(f), 402(a)(B), 402({h), 403(b), 401(k) and/or 457. Compensation
is limited to the amountin Code Section401(a)(17), adjusted for cost-
of-living.

B. “Highly Compensated Employee” is an Employee whose
Compensation is in excess of $80,000 and was the member of the
top-paid group for the current or prior Plan Year (adjusted by Code
Section 415(d) for the prior Plan Year).

The term “Highly Compensated Employee” also includes any former
Employee who no longer performs Service during the Plan Year and

R e T
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was a Highly Compensated Employee the year of his separation or
any Plan Year ending on or after his 55th birthday.

3. Benefits.

3.1

3.2

3.3

3.4

Normal Retirement Benefit. A Participant who retires on his Normal
Retirement Date receives normal monthly benefit as a straight life annuity
starting on his Normal Retirement Date of 2/2% of his Average Monthly
Compensation times his years of Credited Service, up to a maximum of 32
years. Such benefitis reduced by the acluarial equivalent of any distribution
paid from this Plan for prior periods of employment. A Participant's benefit
is limited by Code Secfion 415.

Late Retirement Benefit. A Participant who relires after Normal Retirement
Date receives a benefit of the Actuarial Equivalent of the Participant's
Accrued Benefit payable as of the later of his Normal Retirement Age or the
last day of the prior Plan Year. A Particpant's Accrued Benefit as ofthe end
of each Plan Year following his Normal Retirement Date is the greater of: (i)
his normal retirement benefit, taking nto account his Years of Credited
Service and Compensation credited after his Normal Retirement Date or (ii)
the Accrued Benefit, determined as of the later of his Normal Retirement
Date or the end of the prior Plan Year, actuarially adjusted for Late
Retirement.

Early Retirement Benefit. A Participant who retires on his Early Retirement
Date (the first day of any month after he attains age 50, completes 20 Years
of Credited Service before his Mormal Retirement Date, and has
Metropolitan’s consent) receives a benefit of the greater of the actuarial
equivalent of his Accrued Benefit at his Normal Retirement Date or his
Participant Contributions plus interest thereon.

A Participant receives his Early Retirement Benefit in the form and as of the
date elected by him. A Participant may elect to start his Early Retirement
Benefit as of the first day of the month during the pericd he is eligible for the
Early Retirement Benefit.

Death Benefit. If a Participant dies before payment of his normal retirement
benefit, Early or Late Refirement benefit or termination benefit, his
Beneficiary receives a death benefit equal to the benefit payable to the
Participant if he terminated Sewice on the day of his death.

If a Participant receives distributions before death, hi distribution option
continues for his Beneficiaries.

The benefit for the Beneficiary of Particpant who dies before his Nomal
Retirement, Early or Late Retirement or termination of Service, is equal to
the greater of the Actuarial Equivalent of his Accrued Benefit payable at
Normal Retirement Date or the aggregate value of his Participant

N wwwwwwNhmenanamw——————
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3.5

3.6

3.7

3.8

3.9

Contributions plus interest thereon to the date of death.

Disability Benefit.

A disabled Participant receives a benefit equal to the greater of the Actuarial
Equivalent of his Accrued Benefit payable at his Normal Retirement Date or
the aggregate value of his Participant Contributions plus interest thereon to
the date of disability.

All of a Parlicipant's Years of Service are counted if the Participant
completes Service after his disability.

Termination Benefit. A Participant who terminates employment before his
Normal Retirement Date other than for death, Disabiity, or Early Retirement
is eligible for a deferred vested benefit.

The Participant's deferred vested pension is the Actuarial Equivalent of his
Nonforfeitable Accrued Benefit payable at his Normal Retiement Dale.

A Participant eligible for a deferred vested benefit is entitied to elect, in lieu
of any other benefit, a refund of his contributions with interest thereon to the
first day of the month his Termination of Service occurs. [If the Participant
elects to defer his deferred vested benefit, the Participant is paid his deferred
vested benefit starting on his Normal Retirement Date or his Early
Retirement Date if he is eligible and so elects.

Vesting. A Participant's Accrued Benefit is vested as follows:

Vesting Schedule

Years of Service Percentage
Less than 5 0%
5 100%

A Participant's Accrued Benefit is 100% vested on the Participant's Death,
Early Retirement or Disability; however, a Particpant is always 100% vested
in his contributions and interest in thereon.

Contribution Withdrawal. A Participant eligble for a benefit may elect to
withdraw his Participant's contributions and interest thereon; however, he
forfeits all other benefits in this Plan.

Distribution Options. The Trustee pays the Participant's Benefit, as elected
by the Participant or, if applicable, by the Participant's Beneficiary by one of
the following:

—_—— -
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A. Life Annuity. Life Annuity is a straight life annuity of the Participant’s
Accrued Benefit payable for Iife.

B. Life Annuity Certain. A life annuity certain is a life annuity of the
Participant’s Accrued Benefit payable for 10 years. If the Participant
dies within the 10-year period, the benefit payments are continued to
the Participant's Beneficiary.

C. Joint and Survivor Annuity. A joint and survivor annuity is a joint life
annuity payable for the Partidpant'slife and a survivor's remaining life
which is 50% or 100% payable during the Participant’s life.

Benefits may be paid in a form of a nontransferable annuity contract.

Annuity payments continue until the last scheduled payment coincidentwith
or immediately preceding the date of the Participant’s death or, if applicable,
the date of his survivor's death.

If a Participant does not make a benefit payment election, the Trustee pays
the Participant's benefit in the form of a joint and 50% survivor annuity
starting on the 90th day after the close of the Plan Year in which the latest
of the following events occurs: (i) the Participant attains Normal Relirement
Age or (ii) the Participant's Service stops.

Except as specifically provided, a lump sum form of distribution is not
available for a Participant's Accrued Benefit, and no partial cash-out is
available for a portion of a Participant’s Accrued Benefit regardless of the
source of such benefit.

The Pension Board provides a benefit notice with explanation of benefit
payment forms to a Participant eligible to make a distnibution election.

3.10 Benefit Duplication. If a Participant's Accrued Benefit is paid to him and the
Participant later resumes his Senvice, the Participant's Accrued Benefit is
computed by all of the Participants Years of Service, however, the
Participant's Accrued Bensfit is offset by distributions to the Participant.

3.11 Required Beginning Date. Paymentof a Participant's benefit must begin no
later than (i) April 1 of the year after the Participant attains age 70 % or (i)
the Participant's Late Retrement Benefit date.

3.12 Definitions. The following are definiions for this Section and for this Plan.
Al "Annuity Starting Date" is the first day of the first period this Plan pays

a benefit.
B. “Accounting Date” is the |ast day of a Plan Year.
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C. “Accrued Benefit” is that part of a Participant's Normal Retirement
Benefit he eams as of the determination date. To determine a
Participant's Accrued Benefit, a Participant receives credit for a partial
Year of Participation.

If a Participant starts distribution of his benefits, any additional accrual
for any Plan Year is reduced by the Actuarial Equivalent of any
distribution to the Pariicipant.

A Participant's benefit accrual disregards his Compensation when he
is an Excluded Employee.

D. “Actuarial Equivalent” is a benefit of equal value computed using
actuarial assumptions.

Actuarial Assumptions for this Plan are:

Pre-Retirement: (A) Interest 8%
(B) Mortality:  UP 84

Post-Retirement: {A) Interest: 8%
(B)  Mortality: UP 84

Special interest rate rules. To determine a Participant’s distribution
or the Participant's Accrued Benefit Present Value, the applicable
interest rates are used to make an Actuarial Equivalent determination.

E: *Present Value” is the single sum Actuarial Equivalent of the
Participant's Accrued Benefit.

E. *Actuary” is an enrolled actuary retained by the Pension Boad to
provide actuanal services for the Plan.

G. “Average Monthly Compensation” is the average of the Participant's
Compensation for his highest 60 consecutive calendar months of
Service.

H. “Beneficiary” is the person the Participant designates o receive the
Participant's benefits if the Participant dies.

L. “Disability” is a Participant's bodily injury, disease, or mental disorder
which prevents his continuing any gainful occcupation and his total
disability by the Federal Social Security Acts. The Pension Board
determines, in a nondiscriminatory, consistent and uniform manner,
the Participant's disability.

J. “Nontransferable Annuity” is an annuity which cannot be sold,
assigned, discounted, pledged as collateral for a loan or security for
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the performance of an obligation or for any purpose to any person
other than the insurance company issuing the annuity. Annuity
coniracis distributed by this Plan must be a Nontransferable Annuity.

K. *Normal Retirement Age” is age 62.

£ “*Normal Retirement Date” is the first day of the month on or after the
Participant attains age 62 and completes 5 years of pariicipation.

M. “Retirement Date” is the Participant's Normal Retirement Date, unless
he elects an "Early Retirement Date” or a "Late Retirement Date”.

N. The Pension Board computes a Participant's Normal Retirement
Benefit in the form of a straight life annuity starting at his Normal
Retirement Date.

4.1 Nontransferable Annuilies. If a Participant (or a Beneficiary entitled to
benefits) elects, the Trustee may purchase a Nontransferable Annuity
contract from an insurance company. The Nontransferable Annuity contract
provides pension and other benefits not less than the pension and other
benefits the Participant would receive and otherwise complies with this Plan.

If the Trustee so purchases a Nontransferable Annuity contract, the Trustee
either may assign the contract to the Participant or hold the contract for the
benefit of the Participant as instructed by the Pension Board.

The Trustee also may purchase a Nontransferable Annuity contract for the
benefit of a designated Beneficiary, surviving spouse, or alternative payee
under a Qualified Domestic Relations Order (in Code Section 414(p)) entitled
to distribution of all or a portion of the Parligpant's Nonforfeitable Accrued
Benefit.

4.2 Merger/Direct Transfers. This Plan cannot be merged or consolidated with
another plan, or its assets or liabilities transferred to another plan, unless
immediately after the merger, consolidation, or transfer, the surviving plan
provides each Participant a benefit equa to or greater than the Participant's
benefit immediately before the merger or consolidation or transfer.

4.3 Assignment or Alienation. A Participant and a Beneficiary may not
anticipate, assign, or alienate (eitherat law or in equity) any Plan benefit. A
Participant's benefit is not subject to attachment, gamishment, levy,
execution, or other legal or equitable process.

4.4  Termination Distributions. I Metropaolitan terminates this Plan, the Trustee
liquidates all Plan assets and determines the value of the Trust Fund as of
the termination date. The Trustee allocates Plan assets among the

—_——— e
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4.5

4.6

Participants and Beneficiaries in the following priorities:

A. The Participant's benefit payable from his Participant contributions
and interest thereon, if any.

B. The Participant's benefit payable as an annuity:

(1)  For a Participant or Beneficiary in pay status as of the
beginning of the 3-year period ending on the termination date,
each such benefit (as in effect during the 5-year period ending
on such date) by which such benefit would be the least or

(2)  ForaParlicipant's or Beneficiary's benefit (other than a benefit
in subparagraph (1)) which would have been in pay status as
of the beginning of such 3-year period if the Participant had
retired prior to the beginning of such period and if his benefits
had started (in the normal form of annuity) as of the beginning
of such period, each such benefit (as in effect during the 5-
year period ending on such date) by which such benefit would
be the least.

s All other Plan benefits insured by the Pension Benefit Guaranty
Corporation;

D. All other Monforfeitable Plan benefits: and
E. Any other Plan benefits.

If assets are insufficient to pay all Plan benefits, the Trustee allocates such
assets to satisfy obligations within each category by order of priority. If
assels are insufficient to pay all Plan benefits for a priority category, the
Trustee allocates assets to Participants within the category in the ratio which
each Participant's total benefit bears to the total benefits of all Participants
within the category. The Trusiee reallocates Plan assets not required by
ERISA §4044(a)(1), (2}, (3), and (4)(A) to reduce, to the extent possible,
Code Section 401(a)(4) discrimination.

Over Funding. Ifthis Plan is overfunded at the temnination date, the Trustee
retums the overfunded amount to Metropolitan.

Beneficiary Designation. A Participant, as a part of his Plan enrollment
forms, designates a Beneficiaryto receive his Nonforfeitable Accrued Benefit
(including any life insurance proceeds payable to the Participant's Account)
if he dies, and the Participant may designate the form and method of
payment. The Pension Board prescribes the form for the designation. A
Participant's designation form revokes his prior designation.

e e ———
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The Plan enrollment forms include a Group Retirement Beneficiary
Designation and Payrol Deduction Authorization Card.

4.7 No Beneficiary Designation. If a Participant does not file a Beneficiary
designation or if his Beneficiary predeceases him, the Trustee pays the
Participant's Nonforfeitable Accrued Benefit in the following priority to:

A. The Participant's surviving spouse;

B. The Participant's surviving children, including adopted children, in
equal shares;

C. The Participant's surviving parents, in equal shares; or

D. The Participant’s estate.

If the Beneficiary dies before distribution of the Participant's entire
Nonforfeitable Accrued Benefit, his remaining Nonforfeitable Accrued Benefit
is paid to the Beneficiary's estate unless the Participant's Beneficiary

designation provides otherwise.

4.8 Pension Board.

A. Compensation, Expenses. Metropolitan appoints Pension Board
members to administer this Plan. Pension Board members may or
may not be Participants in this Plan. If a Pension Board is not
appointed, Metropolitan assumes the Pension Board powers, duties
and responsibilites. The members of the Pension Board will serve
without Compensation for services as such, but Metropolitan will pay
all expenses of the Pension Board, except to the extent the Trust
properly pays for such expenses, pursuant to this Plan.

B. Term. Each member of the Pension Board serves until his successor
is appointed.

G Vacancy. If there is a vacancy in the Pension Board, the remaining
Pension Board members may exercise any and all Pension Board
powers, authority, duties and discretion pending the filling of the
vacancy.

D. Powers and Duties. The Pension Board has the power and duty to:

(1)  Select a Secretary, who need not be a Pension Board
member;

(2)  Determine the rights of eligibility of an Employee to participate
in the Plan, the value of a Participant's Accrued Benefit and
the Nonforfeitable percentage of each Participant's Accrued

e e T S
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Benefit;

(3) Adopt procedures and regulations for the proper and efficient
administration of this Plan not inconsisient with this Plan;

(4) Construe and enforce this Plan and the Pension Board
procedures and regulations, interpret this Plan and its
operation;

(5) Direct the Trustee for this Plan's crediting and distnibution;
(6) Review and render dedsions for benefit claims;

(7) Furnish Metropolitan information that is required for tax or
other purposes;

(8) Engage agents to assist the Pension Board;

(9) Engage an Invesiment Manager or Managers {in ERISA §3
(38)) to manage, acquire or dispose (or direct the Trustes to
acquire or dispose) of any Plan asset;

(10) Establish and maintain a funding standard account and make
required crediis and charges to the account.

The Pension Board exercises sl of ils powers, dulies and discretions in a
uniform and nondiscriminatory manner.

E. Funding Policy. The Pension Board reviews at least annually,
Employee information and Plan data to establish and maintain the
Plan funding policy and to determine the methods of carrying out this
Plan's objectives. The Pension Board communicates periodically to
the Trustee and to any Plan Investment Manager the Plan’s short-
term and long-term financial needs to coordinate the investment
policy with Plan financial requirements.

F. Action. The Pension Board acts by a majority vote.

G.  Authorized Representative. The Pension Board may authorize any
of its members, or its Secretary, to sign its notices, directions,
applications, certificates, consents, approvals, waivers, letters orother
documents. The Pension Board Secretary certifies this authority.

H. Interested Member. No Pension Board member may act lo decide his
Plan benefils, except in exerising an election in his capacity as a
Farticipant,
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. Participant Information. Metropolitan supplies current information to
the Pension Board as to the name, date of birth, date of employment,
annual compensation, leaves of absence, Years of Service and date
of termination of employment of each Employse whao is, or who will be
eligible to become, a Participant, together with any other information
the Pension Board considers necessary. The current information
Metropolitan furnishes to the Pension Board is conclusive as to all
DErsons.

J. No Liability. Metropolitan assumes no obligation or responsibility to
any of its Employees, Participants or Beneficiaries for any act of, or
failure to act, of the Pension Board.

K. Pension Board Indemnity. Metropolitan indemnifies and saves
harmless the Pension Board from and against any and all loss
resulting from liability to which the Pension Board, or the members of
the Pension Board, may be subjedted for any act or conduct (except
willful misconduct or gross negligence) in the administration of this
Plan, including their defense. This indemnification does not relieve
any Library Retirement Pension Board member from any ERISA
liability for breach of a fiduciary duty.

L. Personal Information. Each Participant and each Beneficiary of a
deceased Participant is required to furnish to the Pension Board such
information as the Pension Board considers necessary or desirable
to administer this Plan. A Participant’'s benefit is conditioned on the
Participant's filing with the Pension Board correct and complele
information.

Each Participant and each Beneficiary of a deceased Participant is
responsible for correctly updating all his personal information. Any
communication, statement or notice addressed to a Participant, or
Beneficiary, as to his last updated information binds the Parlicipant,
or Beneficiary, for all purposes of this Plan.

M. Claim Procedures. The Pension Board determines Participants’,
Spouses' and Beneficiaries' initial rights to benefits from this Plan.
Effective January 1, 2002 different claims procedures apply to claims
for Disability Retirement Benefits and Claims for all other Benefits
under the Plan.

(1)  Non-Disability Benefits. If there is a dispute over benefits
(other than Disability Retirement Benefits), the Participant,
Spouse or Beneficiary may file a written claim for benefits with
the Pension Board, provided that such claim is filed within 60
days of the date the Participani, Spouse or Beneficiary
receives notification of the Pension Board or its delegate's
determination.
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Decision Notice. If a claim is wholly or partially denied,
the Pension Board or its delegate shall provide the
claimant with a notice of denial, written in a manner
calculated to be understood by the claimant and setting
forth:

(i) The specific reason for such denial;

(i)  Specific references to the pertinent Plan
provisions on which the denial is based,;

(i) A description of any additional material or
information necessary for the claimant to perfect
the claim with an explanation of why such
material or information is necessary; and

(iv)  Appropriate information as to the steps to be
taken if the claim and wishes to submit his ar her
claim for review.

Denial Time. The notice of denial shall be given within
a reasonable time period but no later than 90 days after
the claim is filed, unless special circumstances require
an extension of time for processing the claim. If such
extension is required, witten notice shall be furnished
to claimant within 90 days of the date the claim was
filed stating the specific circumstances requiring an
extension of time and the date by which a decision on
the claim can be expected, whichshall be no more than
180 days from the date the claim was filed. If no notice
of denial is provided as herein described, the claimant
may appeal as though the claim had been denied.

Denial Appeal. The claimant or his representative, or
both, may appeal the denied claim and may:

(i} Reguest a review upon written application to the
Pension Board;

{ii) Review pertinent documents; and

(i)  Submitissues and comments in writing, provided
that such appeal is made within 90 days of the
date the claimant receives notification of the
denied claim.
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d. Appeal Notice. Upon receipt of a request for review,
the Pension Board shall, provide written notification of
its decision to the claimant stating the specific reasons
and referencing specific Plan provisions on which its
decision is based. Such decision will be provided no
later than the date of the meeting of the Pension Board
which immediately follows the Plan's receipt of the
appeal, unless the appeal is filed within 30 days before
such meeting, in which case a decision will be made by
no later than the date of the second meeting following
the Plan's receipt of the appeal. if special
circumstances require a further extension of time for
processing the appeal, a decision shall be provided not
later than the third meeting of the Pension Board the
Plan's receipt of the appeal and the clamant will be
advised in advance of the need for the extension.

e. Arbitration. In the event the claims review procedure
described in this subsection does not result in an
outcome document or if the Partidpant feels unfairly
treated as a result of the administration of the plan, he
or she may appeal to a third party neutral arbitrator. The
Participant must appeal to an arbitrator within 60 days
of receiving the Pension Board's decision and before
bringing suit in court. The arbitrator shall be mutually
selected by the Participant and Metropolitan from a list
of arbitrators provided by the American Arbitration
Association ("AAA"). If the parties are unable lo agree
on the selection of an arbitrator within ten (10) days of
receiving the list from AAA, the AAA shall appoint an
arbitrator. The arbitrator's review shall be limited to
interpretation of the Plan document in the contextof the
particular facts involved and any financial award that
may be granted by the arbitrator shall be limited to the
maximum benefits stipulated in Artides X and XIV of
this Plan. The Parlicipant, the Pension Board's and
Metropolitan agree to accept the award of the arbitrator
hereunderand such award final, conclusive and binding
on all interested parties, unless found by a court of
competent jurisdiction, in a final judgment that is no
longer subject to review or appeal, to be arbitrary and
capricious. The costs of arbitration shall be paid by
Metropolitan; the costs of legal representation for the
Parlicipant or witness costs for the Participant shall be
borne by the Participant.

The arbitrator shall have no power to add to, subtract
fram, or modify any of the terms of this Plan, or to waive

P e e e -
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or fail to apply any requirements of eligibility for a
benefit under the Plan. Nonetheless, the arbitrator shall
have absolute discretion in the exercise of its powers in
this Plan. Arbitration decisions will notestablish binding
precedent with respect to the administration or
operation of the Plan.

(2)  Disability Benefits. In the event of a dispute over Disability
Retirement Benefits, the Participant, Spouse or Beneficiary or
his authorized representative, as applicable, may file a wntten
claim for benefits with the Pension Board.

a. Decision Notice. If the Participant's, Spouse's or
Beneficiary's claim for Disability Retirement Benefits is
approved, such benefits will be payable in accordance
with the terms of the Plan.

Conversely, if the Participant's, Spouse's or
Beneficiary's claim for Disability Retirement Benefits is
denied, the Pension Board shall notify the Participart,
Spouse or Beneficiary, as applicable, of the Plan's
adverse benefit determination no later than 45 days
after receipt of the claim by this Plan. This period may
be extended by the Pension Board for up to 30 days
provided that the Pension Board determines that such
an extension is necessary due to matters beyond the
control of the Plan and the Participant, Spouse or
Beneficiary, as applicable, is notified pror to the
expiration of the initial 45 day period of the
circumstances requiring the extension of time and the
date by which the Pension Board expects to render a
decision. If, prior to the first 30 day extension period,
the Pension Board determines that, due to matters
beyond the control of the Plan, a decision can not be
rendered within that extension period, the period for
making the determination may be extended for up to an
additional 30 days provided that the Participant, Spouse
or Beneficiary, as applicable, is notified prior o the
expiration of the first 30 day extension period of the
circumstances requiring the extension and the date as
of which the Pension Board expects io render a
decision. In the case of any extension, the notice of
extension shall specifically explain the standards on
which entitlement to a Disability Retirement Beneiit is
based, the unresolved issues that prevent a decision on
the claim, and the additional information needed to
resolve those issues and the Partidpant, Spouse or
Beneficiary, as applicable, shall be afforded at least 45
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days within which to provide the specified information

b. Review Notice. In the event a Participant, Spouse or
Beneficiary, as applicable, appeas a benefit
determination with the Administration Committee in
accordance with Section (D) below, the Participant,
Spouse or Beneficiary shall be notified of the
Administration Commitlee's benefit determination on
review within a reasonable period of time; provided,
however, that such period shall not kst more than 45
days or 90 days if an extension is required and proper
notice is givento the Participant, Spouse or Beneficiary,
as applicable.

G Disability Motice. The Participant, Spouse or
Beneficiary, as applicable, shall be provided with written
or electronic notification of any adverse benefit
determination. The notification shall set forth, in a
manner calculated to be understood by the Participant,
Spouse or Beneficiary, as applicable:

(i) the specific reason or reasons for the adverse
determination:

(i) reference to the specific Plan provsions on
which the determination & based:

(i) a2 description of any additional material or
information necessary for the participant to
perfect the claim and an explanation of why such
materal or information is necassary;

(iv) a description of the Plan's review procedures
and the time Ilimits applicable to such
procedures, including a statement of the
pariicipant's right to bring a cwvil action under
section 502{a) of ERISA following an adverse
benefit determination on review: and

(v) the protocol relied upon in making the adverse
determination.

d. Appeal

(i) Opportunity for Full and Fair Review. A
Participant, Spouse orBeneficiary, asapplicable,
or his authorized representative, shall be
provided a reasonable opportunity to appeal an
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adverse benefit determination with the Pension
Board under which there will be a full and fair
review of the claim and the adverse benefit
determination. Accordingly:

(A)

(B)

(C)

(D)

(E)

(F)

A Participant, Spouse or Beneficiary, as
applicable, will be provided 180 days
following receipt of a nofification of an
adverse benefit determination within
which to appeal such detemination;

A Participant, Spouse or Benefigary, as
applicable, will be provided the
opportunity to submit written comments,
documents, records or cther information
relating to the claim of benefits on appeal;

A Participant, Spouse or Beneficiary, as
applicable, will be provided, upon request
and free of charge, reasonable access to
and copies of all documents, records and
other information relevant to the claim for
benefits;

A Participant, Spouse or Beneficiary, as
applicable, may have an authorized
representative act on his behalf in
pursuing a benefit claim or appeal of an
adverse benefit determination;

appellant review will take into account all
comments, documents, records and other
information submitted by the Participant,
Spouse or Beneficiary, as applicable,
relating to the claim without regard to
other such information once submitted or
considered in the initial benefit
determination;

such appeal will not afford deference to
the initial adverse benefit determination
and will be conducied by the Pension
Board, which is an appropriate Named
Fiduciary of the Plan and which shall
neither be the individual who made the
adverse benefit determination that is
subject to the appeal nor the subordinate
of such individual (if he is a member of
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the Pension Board, he shall not
participate in the Pension Board's review
of the appeal);

(G)  in the case of any appeal of an adverse
benefit determination that is based in
whole or in part on a medical judgment,
the Participant, Spouse orBeneficiary, as
applicable, shall be entitled to a review by
the Pension Board based on the Pension
Board's consultation with a health care
professional who has appropriate training
and experience in the field of medidne
involvedin the medical judgment whereby
such professional is neither an individual
who was consulted in connection with the
adverse benefit determination that is the
subject of the appeal! nor the subordinate
of any such individual; and

(H)  Each Participant, Spouse or Beneficiary,
as applicable, will be provided with the
identity of the medical or vocational
experts whose advice was obtained on
behalf of this Plan in connection with the
participant's adverse benefit
determination, without regard to whether
the advice was relied upon in making the
benefit determination.

e. Motice Reguirements Review, The Participant, Spouse
or Beneficiary, as applicable, shall be provided with
written or electronic notification of the Plan's benefit
determination on review. The notification shall set forth,
in a manner calculated to be understood by the
Participant, Spouse or Beneficiary, as applicable:

(i) the specific reason or reasons for the adverse
determination;

(i) reference to the specific Plan provisions on
which the benefit determination is based;

(iii) a statement that the Participant, Spouse or
Beneficiary, as applicable, is entitled to receive,
upon request and free of charge, reasonable
access to and copies of all documents, records
and other information relevant to the claim for
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bensfits;

(iv) a statement describing the Plan's appeals
procedures, the right to obtain information about
such procedures, and a statement of the
Participant, Spouse or Beneficiary, as applicable,
right to bring suit under ERISA;

(v)  the protocol relied upon in making the adverse
determination;

(vi) if the adverse benefit determination is based aon
a medical necessity or similar exclusion or limit,
either an explanation of the scientific or clinical
judgment for the determination, applying the
terms of the Plan to the Participant's medical
circumstances, or a statement that such
explanation will be provided free of charge upon
request; and

(vii)  the following staterment: You and your Plan may
have other wvoluntary aliernative dispute
resolution options, such as mediation. One way
to find out what may be available is to contact
your local U.S. Department of Labor Office.

Benefit Directions. The Pension Board designates the individuals and
amounts of payments to be made from the Trust Fund by the Trustee
to such persons in such mannerand at such time and in such amount
as such Administrator may direct in writing, provided that the Trustee
may withhold compliance with the Administrator's direction to the
extent that, and so long as the Trustee shall deem such withholding
necessary to insure payment of the Trustee's expenses aor ta protect
the Trustee against liability for taxes or any other liability.

Pension Board Designation. Metropolitan notifies Pension Board
member names and changes to the Trustee. The Trustee may
assume the Pension Board members are the same as last reported
by Metropolitan to the Trustee. The Pension Board furnishes the
Trustee all information required for the Trustee to perform its duties
and the Trustee is not required to verify the information so furnished.
The Trustee is authorized to act on written instructions and is not
liable or responsible for any payment made by it n good faith and in
the exercise of reasonable care without knowledge of the changed
conditions or status of the payee.

—_———e
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4.9  Accounts.

A. Individual Accounts. The Trustee maintains a separate Account or
multiple Accounts for each Participants Benefit from Participant
Contributions and interest thereon; however, such accounts are not
segregated from other Plan assets.

Loans to Participants are prohibited.

The Pension Board makes its allocations, or requests the Trustee to
make its allocations, to the Accounts of the Participants according to
Subsection 4.8B.

B. Account Adjustments. As of the end of each Plan Year the Pension
Board adjusts Participant's Accounts for net income, gain or loss
since the last adjustment. Participant Coniributions during a Plan
Year are not credited with interest in the contribution year.

C. Individual Statement. As soon as practicable after the end of each
Plan Yearthe Pension Board delivers to each Participant (and to each
Beneficiary) a statement of his Accrued Benefit as of that date and
such otherinformation ERISA requires be furnished the Parlicipant or
Beneficiary. No Participant, except a member of the Pension Board,
has the right to inspect the records of any other Pardicipant.

D. Account Charged. The Pension Board charges a Participant's
Account for all distributions to the Participant, to his Beneficiary or {o
an alternate payee. The Pension Board also charges a Participant's
Account for administrative expenses incurred by this Plan directly
related to such Account.

E. Evidence. The Pension Board and the Trustee are fully protected in
acting and relying on cerificates, affidavits, documents or other
information presented by the proper party.

4,10 Action Responsibilityy The Trustee and the Pension Board have no
obligation or responsibility for any action required to be taken by
Metropolitan, any Participant or Employee, or for any of them to act ormake
any payment or contribution, or provide any Plan benefit. This Plan does not
reguire the Trustee or the Pension Board to collect or to determine the
comrectness of any Metropolitan contribution. The Trustee and the Pension
Board have no obligation to nquire into any action or to act for others in the
management, administration or operation of this Plan.

4.11 Fiduciaries Not Insurers. The Trustee, the Pension Board and Metropolitan
do not guarantee the Trust Fund from loss or deprecation. Metropolitan
does not guarantee the payment of any money to any person from the Trust
Fund. The Pension Board's and the Trustee's responsibility to make any
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payment from the Trust Fund is limited to the then available assets of the
Trust Fund.

4.12 Amendment/Termination.

Al Ame t. Metropolitan has the right at any time to amend this
Plan: however, any amendment which affects the rights, duties of
responsibilities of the Trustee or Pension Board may only be made
with the Trustee's and/or Pension Board's writlen consent. Any such
amendment becomes effective by its execution.

B. Exclusive Benefit. No Plan amendment is effective if it authorizes or
permits any part of this Plan (otherthan as required to pay taxes and
administration expenses) to be used or diverted other than for the
exclusive benefit of the Participants and their Beneficiaries or reduces
a Participant's accrued benefit; or permits any reversion to
Metropaolitan.

C. Discontinuance. Metropolitan has the right, at any time, to suspend
or discontinue its Plan coniibutions and to terminate this Plan. The
Plan terminates on the first of the following:

(1)  The date terminated by action of Metropolitan;

(2) The dissolution or merger of Metropolitan, unless the
successor agrees to continue this Plan, and the successor
substitutes itself as Metropolitan. Any Pian termination is not
effective until there is compliance with any applicable ERISA
notice requirements.

D. Termination Vesting. When Metropolitan terminates this Plan or
completely discontinues its contributions to this Plan, each affected
Participant's right to his Accrued Benefit is 100% Nonforfeitable.

E. Termination. When this Plan terminates, the distribution provisions
of the Plan remain operative, with the following exceptions:

(1)  if the present value of the Participant's Nonforfeitable Accrued
Benefit is less than $5,000, the Trustee distributes the
Participant's Nonforfeitable Accrued Benefit fo him in lump
sum as soon as administratively practicable; and

(2) if the present value of the Participant's Nonforfeitable Accrued
Benefit $5,000 or more, the Participant or the Beneficiary may
elect to have distribution of his Nonforfeitable Accrued Benefit
start as soon as administratively practicable after the Plan
terminates.
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To liquidate this Plan, the Trustee purchases a deferred annuity
contract for each Participant to protect the Participant’s distribution
rights, if the Participant's Nonforfeitable Accrued Benefit is $5,000 or
more and the Participant does not elect an immediate distribution.

This Plan continues until all benefits are distributed. A freeze of all
future benefit accruals is not 2 Plan termination.

4.13 Contribution Investments. Metropofitan intends to make contributions 1o
comply with this Plan. Mefopalitan’s and Participant’s contributions and
their investment performance less disiribution are the “Trust Fund”. The
Trustee has no duty or responsibility to compel Metropolitan to make
contributions and is accountable only for cash, income or cther property
actually received by it.

4.14 Trustee

Al Trustee As Named Fiduciary. Metropolitan hereby appoints the
Trustee as named fiduciary of this Plan with the authority to control
and manage the Trust Fund and Plan distributions.

B. Fiduciary Duties. The Plan fiduciaries dischame their duties
exclusively to provide benefits for Participants and their Beneficiaries.

e: Investment Standard. The Trust Fund, except estimated amounts for
current payments and expenses, is invested and reinvested by the
Trustee without distinction between principal and income. The
Trustee is authorized to invest the Trust Fund in any property, real,
personal, or mixed, in which an individual may invest his own funds
with care, prudence and diligence under the circumstances then
prevailing that a prudent man, acting in a like capacity and familiar in
such matters, would use in the conduct of an enterprise of a like
character with like aims; by diversifying the investment so as 1o
minimize the risk of large losses unless under the circumstances it is
clearly prudent not to do so; and in according to this Plan.

D. Trustee Powers. The Trustee is authorized and empowered to:

(1)  Sell, exchange, convey, transfer or dispose of and also grant
options for property whether real or personal, atany time held
by it, and any sale may be made by private contrad or by
public auction, and no person dealing with the Trustee is
bound to see to the application of the purchase maney or to
inquire into the validity, expediency or propriety of any such
sale or other disposition;

(2) Retain, manage, operate, repair and improve and to mortgage
or lease for any period, and on such terms as the Truslee
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deems proper any real estate or personal property held by the
Trustee, including power to demolish any building or other
improvements in whole or in part andto erect buildings orother
improvements in whole or in part and to erect buildings orother
improvements and make leases extending beyond the term of
this Plan; and foreclose, extend, renew, assign, release or
partially release and discharge mortgages or other liens:

(3)  Compromise, compound and settle any debtor obligation due
from third persons to it or o third persons from it as Trustee,
and reduce the rate of interest on, extend or otherwise modify,
or foreclose upon default or otherwise fo enforce such
obligation;

(4) Vote in person or by proxy, with or without power of
substitution, on any stocks, bonds, or other securities held by
it; exercise any options appurtenant to any stocks, bonds or
other securities for the conversion thereof into other stocks,
bonds or securities, or exercise any rights to subscribe for
additional stocks, bonds or other securities and make any and
all necessary payments thereof; join in, dissent from or oppose
the reorganization, recapitalization, consoldation, sale or
merger of corporations or properties in which it may be
interested as Truslee, on such terms and conditions as it
deems wise and accept any securities which may be issusd
for any such reorganization, recapitalization, consolidation,
sale or merger and thereafter hold same;

(5) Make, enforce any rights, obligation or claim in its discretion
and, in general, protect in any way the interests of the Trust
Fund, either before or after default, and, if it considers such
action for the best interests of the Trust Fund in its discretion
abstain from the enforcement of any right, oblgation or claim
to abandon any property, whether real or personal, which it
may hold;

(6) Make, execute, acknowledge and deliver any and all deeds,
leases, assignments, documents of transfer and conveyance,
documents of release and satisfaction and any and all other
instruments that may be necessary orappropriate to carry out
its powers to this Plan;

(7)  Borrow from anyone, including the Trustee if approved by the
Pension Board, such sums or sum from time to time as the
Trustee considers necessary or desirable and for the best
interest of the Trust Fund and for that purpose to mortgage or
pledge all or any part of the Trust Fund;
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(8)

(9)

(10)

(11)

(12)

(13)

Cause any investmeant in the trust fund to be registered in, or
transferred into, its name as Trustee, or the names of its
nominee or nominees or to retain them unregisterad or in form
permitting transferability by delivery as long as the books and
records of the Trustee at all times show that all such
investments are part of the Trust Fund;

retain in cash or other property unproductive of income of the
Trust Fund as desmed advisable, without liability therefore;

Acquire property returning no income or slight income, or
Retain any such pmoperly as long as the Trustee deems
advisable;

Consult with counsel, who may be counsel to Metropolitan and
in so doing be fully protected in acting on the advice of such
counsel;

Continue to exercise any powers and discretion for the Trust
Fund granted for a reasonable time afier the termination of
this Plan;

Perform all acts which it deems necessary or proper and to
exercise any and all powers of the Trustee on such terms and
conditions as it deems for the best interests of the Trust Fund.
In addition to the powers and authorities herein elsewhere
granted, except as herein expressly provided otherwise; the
Trustee has the powers, authorifies and discretions set forth in
the laws of the State of Oklahoma in so far as applicable to
this Plan. The powers and authorities granted to the Trustee
are not limited by the Trustee is being a bank or other financial
institution, and no Trustee duly appointed, qualified and acting
is subject to limitations arrestrictions imposed upon a bank or
other financial institution or upon fiduciaries generally for this
type of investment of any such institution. Specifically, the
Trustee may retain, acquire, or otherwise deal in any of its own
capital siock if it is so expressly direcied by the Pension Board,
and may retain, acquire, or otherwise deal in stock for which it
Is registrar, transfer agent, and the like, may deposit trust
funds with itself as a bank; may contract or otherwise enter into
transactions between itself as Trustee and as a bank or
between itself as Trustee and any other institution for which it
then, therefore or thereafter may be acting as Trustee, subject
to the laws of the State of Oklahoma.

e Record Maintenance. The Trustee maintains true and accurate

records and accounts reflecting all receipts and disbursements made
by it by this Plan and containing a description of all assets it holds.
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Such records and accounts shall be open to the Metropolitan
inspection at all reasonable times and maybe audited by Metropolitan
or its designated accountants. Within 60 days after the end of each
Plan Year, and as Metropalitan requests in writing to the Trustee, the
Trustee delivers to Metropolitan a report and account in writing for the
period from the last previous report and the approval of any such
report and account by Metropaolitan is a full acquittance and discharge
of the Trustee for the matters therein. Upon the expiration of 90 days
after the filing of such report and account, or on Metropolitan’s earlier
specific approval, the Trusiee s released and dscharged from all
liability and accountability except for actual fraud, to anyone for the
propriety of its acts and transactions shown in such reporl and
account except for any such acts and transactions as lo which
Metropolitan, within such 90 day period, file written objection with the
Trustee. The Trustee may also have its accounts judicially settled by
a court of competent jursdiction, in which the Trustee and
Metropolitan are the only necessary parties.

F. Duty Delegation. The Trustee may employ such agents, attorneys
(who may be counsel for Metropolitan), actuaries, auditors, clerical
and other assistants as, in its judgment, are necessary or desirable
for the proper administration of the Trust Fund and to advise the
Trustee, and pay them a reasonable compensation from the Trust
Fund; and may delegate to any person so employed any ministerial
power or duty of the Trusiee.

G.  Trustee Indemnification. The Trustee may institute, maintain ar
defend any litigation necessary for the administration of the Trust
Fund, but the Trustee has no duty or ebligation to do so unless it is
indemnified to ils satisfaction against all expenses and liabilities it
may sustain or reasonably anticipate, and unless the Truslee is paid
a reasonable compensation for its own extraordinary services.

H. Trusiee Reimbursement The Trustee is reimbursed for all of its
expenses, and is paid reasonable compensation agreed by
Metropolitan and the Trustee. Such expenses and compensationare
paid from the Trust Fund, if not paid by Metropalitan.

Trust Fund Application. No person is obliged to see to the application
of any money or property delivered to the Trustee, and no person is
required to take cognizance of the provisions of this Plan. The
certificate of the Trustee, with its corporate seal, signed by a duly
authorized officer, may be received by any person dealing with the
Trustee as conclusive evidence of any matter relating to this Plan or
its administration. In genemal each person dealing with the Trustee
may act upon any advice, request or representation in wrting by the
Trustee, or the Trustee's duly authorized agent, and is not liable o
any person in so doing. In case of doubt as to whether the Trustee
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has or has not been granted a specific power not enumerated
hereunder, the cerificate of the Trustee that the exercise of such
power is necessary or desirable for the proper administration or
distribution of the Trust Fund is conclusive for all persons dealing with
the Trustee to the same extent asif such power had been specifically
granted to the Trustee.

J. Certification. The Trustee may require any certificate, notice or other
instrument of information believed by it to be necessary to perform its
duties in this Plan and may rely and act upon the basis of any such
certificate, notice, instrument or other information furnished to the
Trustee which it believes to be relable and {o have been signed,
made or presented by the proper party or parties, except that any
action herein permitted or required to be taken by the property party
or parties, or any action herein permnitted or required to be taken by
the proper party or pariies, or any action herein permitied or required
to be taken by Metropolitan shal be by resolution of its Board of
Directors or by a person authorized by resolution of its Board of
Directors to take such action.

K. Pension Board Direction. The Trustee is not liable for its action in
making payment or delivery of any cash or other property to any
person at the direction of the Pension Board and, if there is litigation,
the Trustee is not liable for declining to make delivery thereof until
final adjudication is made in a court of competent jurisdiction.

L. Duty Division. The Trustee is not responsible for any acts or
omissions of the Pension Board. The Trusiee has no duty to inquire
into any rule, regulation, instruction, direction or order purporting to
have been issued by the Pension Board and to be duly signed by the
Fension Board; and any certificate duly signed by the Pension Board,
purporting to evidence any such instruction, direction, or order, shall
be accepted by the Trustee as conclusive proofthereof. The Trustee
is fully protected in adling in good faith upon any notice, resolution,
instruction, direction, order, certificate, opinion, letter, telegram or
other document believed by the Trustee to be genuine and to be the
act of the Pension Board.

M. No Bond. Mo bond is required of the Trustee except as provided by
law.

N. Trustee Resignation. The Trustee may resign at anytime upan giving
30 days prior written notice to Metropolitan or, with the consent of
Metropolitan, a Trustee may resign with less than 30 days priornotice.

Q.  Trustee Removal. Metropolitan may remove the Trustee by giving at
least 30 days prior written notice to such Trustee.

e -
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P. Successor Trustee Appointment. If there is a Trustee removal or
resignation, Metropolitan appoints and designales a successor
Trustee which may be one or more individual successor Trustees, or
a bank or trust company organized by the laws of the United States
or of any state thereof, with authority to accept and execute trusts.

Q.  Trust Fund Property Title. Title to all property and records or true
copies of such records necessary to the current operation of the Trust
Fund vest in any acting successor Trustee, without the execution or
filing of any further instrument. Any resigning or removed Trustee
shall execute all instruments and do all acts necessary to vest such
filte in any successor Truslee. Each successor Trustee has,
exercises, and enjoys all powers, both discretionary and ministerial
conferred upon its predecessor. Nosuccessor Trustee is obliged to
examine the accounts, records and acts of any previous Trustee, and
each successor Trustee is not responsible for any action or omission
to act by any previous Trustee. The word “Trusiee” includes the
original and any successor Trustee, whether corporate or individual.
Any corporation resuling from any merger or consalidation to which
the Trustee may be a party or succeeding to the trust business of the
Trustee, or to which substantially all the trust assets of the Trustee
may be transferred, is the successor to the Trustee without any
further act or formality with like effect as if such successor Trustee
had originally been named Trustee; and in any such event it is not
necessary for the Trustee or any successor Trustee to give notice
thereof to any person, and any requirement, statutory or otherwise,
that notice shall be given is hereby waived.

R. Responsibility Division. Metropolitan assumes no obligation or
responsibility for any act or omission of the Trustee. The Trustee
assumes no obligation or responsibility for any action required by this
Plan for Metropolitan or the Pension Board. Mo personal liability
attaches to or is incurred by any member, officer or director, of
Metropolitan under this Plan except as provided by the Code. The
duties, obligations and rights of the Trustee are limited to and by this
Plan, however, Metropolian agrees to deliver to the Trustee a copy
of each amendment to this Plan within 30 days of the date of such
amendment duly certified by an officer of Metropolitan.

4,15 |nvestment Manager(s).

A Appointment. Metropolitan may appoint one or more investment
managers to manage the investment of the Trust Fund. Each
investment manager must acknowledge in writing that it is a Plan
Fiduciary for the Trust Fund.

B. Trustee Liability. If Metropolitan appoints an investment manager,
the Trustee is not liable for acts or omission of such Trust Fund
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manager and has no liability to invest or otherwise manage any asset
of the Trust Fund managed by the investment manager.

4,16 Fiduciary Acceptance. Despite anything else, each Plan Fiduciary
acknowledges, by executing this Plan, to act as a Plan Fiduciary and be
responsible for carrying out his own duties according to this Plan. Each Plan
Fiduciary is responsible for the actions or failure to act of all other Plan
Fiduciaries if he participates, approves, acquiesces in or conceals a breach
committed by another such Plan Fiduciary; or if his failure to exercise
reasonable care in the administration of his own duties enable the breach to
be committed.

Each Plan Fiduciary is required to act prudently in the delegation or
allocation of responsibilities to other persons. The Trustee 5 responsible for
participating in the administration of this Plan and for exercising reasonable
care to prevent the other from committing a breach. If this Plan or any
Pension Board written rule ordirection allocates responsibilities among Plan
Fiduciaries, only the Plan Fiduciary to whom the responsibilities are
delegated is responsible for the breach unless the other Plan Fiduciaries
knowingly participate therein. Plan Fiduciaries have a duty to conduct a
periodic review to assure delegated duties and responsibiliies are being
properly carried out by all persons acting as Plan Fiduciaries and by all
persons to whom any such duties and responsibilities are delegated. If an
investmentmanager other than the Trustee is appointed by Metropolitan, the
Trustee is not liable for the acts or omissions of such investment manager,
or be under any obligation to invest or manage the Plan assets subject to
management by an investment manager. Nothing in this Planis deemed to
enlarge the responsibilities or liabilities of any Plan Fiduciary beyond those
imposed by the Code and all its Regulations.

4.17 Life Insurance Purchases. The Pension Board may direct the Trustee to
purchase legal life insurance contracts for this Plan, and the Trustee is not
liable for following such directions. If Plan assets are directed to group
investment contracts, the issuing insurance companies are Investment
Managers for funds so directed.

4.18 Trust Situs. This Plan is administered in the United States of America, and
its validity, construction and all rights hereunder are governead by the lawsof
the United States under the Code. The Plan shall be administered by the
laws of the State of Oklahoma to the extent not preempted by Federal Law.
If any provisions of this Plan are held invalid or unenforceable, the remaining
provisions continue to be fully effective.

4.19 Notice Waiver. Any person entitled to notice may waive the notice, unless
the Code or its Regulations prescribe the notice or ERISA specifically or
impliedly prohibits such a waiver.
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4.20

4.21

4.22

4.23

4.24

425

4.26

4.27

Successors. This Plan is binding on all persons entitled to Plan benefits,
Metropolitan, the Trustee, the Pension Board, and their respective heirs,
legal representatives, successors and assigns.

Word Usage. Masculine wordsinclude feminine, the plural wordsinclude the
singular and the singular include the plural.

Employment Not Guaranteed. Nothing in this Plan is an employment
contract or the right o continue employment with Metropolitan.

Exclusive Benefit. Except expressly in this Plan, no Plan asset may ever
revert to Metropolitan before the satisfaction of all liabiities for the
Participants and their Benefidaries or be used for, or diverted to, purposes
other than the exclusive benefit of the Participants and their Beneficiaries.

Benefit Suspension. This Plan does not apply the suspension of benefit
rules of ERISA §203(a)(3)(B).

Information Available. Any Participant or any Beneficiary may examine
copies of the Plan description, latest annual report, any bargaining
agreement, this Plan, contract or any other instrument by which the Plan was
established or is operated. The Pension Board maintains all of the items
listed in this subsection in its office or in such other place or places as it may
designate from time to time, for examination during reasonable business
hours. On the written request of a Participant or Beneficiary the Pension
Board furnishes him with a copy of any item listed in this subsection. The
Pension Board may make a reasonable charge to the requesting person for
the copies so furnished.

Counterparts. This Plan may be executed in any number of counterparts,
each of which shall be an original, and all of which together constitute one
and the same instrument. A copy hereof, conformed with the signatures of
the parties hereto and certified by the Trustee cr a copy hereof, with
facsimile signatures of the pariies hereio, may be used for any purpose
without production of an original counterpart.

Definitions. The following are definitions for this Section and for this Plan.
A “Trust Fund” is all property of this Plan for the payment of benefits.

B. Trustee" is Bank of Oklahoma.
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In Witness Whereof, Metropolitan and the Trustee have caused these present to
be signed by their duly authorized officers on December 12, 2002.

METROPOLITAN LIBRARY SYSTEM

Bank of Oklahoma

By:

TRUSTEE
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