METROPOLITAN LIBRARY COMMISSION
OF OKLAHOMA COUNTY

LIBRARY RETIREMENT PENSION BOARD
AGENDA

Members:
Hugh Rice, Chair
Ann Caine, Vice-Chair
David Greenwell, Disbursing Agent
Donna Morris, Executive Director
Jim Welch, Deputy Executive Director/Technology
Llovd Lovely, Deputy Executive Director/ Finance & Support

Wednesday, October 19, 2005
3:30 p.m.

Downtown Library
300 Park Avenue
4™ Floor Classroom C-D
Oklahoma City, OK 73102

HOTE: Comments from the general public will be lmited to 15 minuies with time pro-rated among speakers
Preference will be given residents of Oklahoma County. Persons signing up to address the committes must List

their resedentinl address and personally sign & speaker form

L
I1.
1.

VIL

VIIL

Call to Order and Establishment of Quorum - Hugh Rice, Chair
Approval of Minutes of June 30, 2005 meeting

Discussion, consideration and possible action: Update on quarterly watch for Todd
Investment Advisors

Report on transition to new Plan: Lloyd Lovely, Deputy Executive Director/ Finance
& Support

Discussion, consideration and possible action: Approval of amended and restated
Defined Benefit Plan

Discussion, consideration and possible action: Approval of Defined Contribution
Plan

Discussion, consideration and possible action: Annual Valuation as of July 1, 2005
presented by: Ken Culver, President, FBD Consulting, Inc.

Discussion, consideration and possible action: Recommendation for the
Metropolitan Library System's contribution to the Pension Fund for FY 2005-2006

ce: Metropoliten Library Commission

MLS Administrative Tenm

MLS Hm“m and Supervisors

Prosident, MLS Siaflf Assccintion

Kon Culver, President, FBD Conaulting, Inc
Azaci Sarvices Company

HBank of Oitlahoma, Trustes Services



METROPOLITAN LIBRARY COMMISSION
OF OKLAHOMA COUNTY

DATE: Thursday, June 30, 2005 TIME: 3:30 PM
MEETING PLACE: Downtown Library

300 Park Avenue
Oklahoma City, DK 73102
[405) 231-8650

Written publie notice of the tme, date, and place af this meeting was given to the County Clerk of
Oklnhoma County, June 1, 2005, Notice of the time, date, place, and agenda for this meeting was
puil:l:d by the Secretmry of the Commissson in prominent pu'htir.' wview at the Dowmtovn Library, 300
Park Avenue, Oklahoma City, an June 27, 2005, in conformity with the Oklahoma Dpen Mesting Act §
S11.

COMMITTEE MEMBERS PRESENT:
David Greenwell, Acting Chair
Ann Caine

Llovd Lovely

Donna Morris
Jim Welch

COMMITTEE MEMBERS EXCUSED:

Hugh Rice, Chair

COMMISSION MEMBERS PRESENT:

ESTIMATE OF OTHERS PRESENT: 2

MLC - Library Retirement Pension Board, Prepared by MLC Secoetary
MLS - Libragy Retirement Pension Board June 30, 2005 mecting minutes Page 1 of 3



The meeting was called to order at 3:00 p.m. by David Greenwell, Acting
Chair.

Koll was called to establish a quorum. Present: Caine, Lovely, Morris,
Welch, Greenwell.

Greenwell presented Agenda Item 11 - Approval of Minutes of the April 4,
2005 meeting,

Jim Welch moved to approve the Minutes of the April 4,
2005 meeting. Ann Caine seconded. No further discussion;
motion passed; 4 - yes, 1 - no. (Abstained ~ David Greenwell)

Greenwell called on Ken Culver, Pension Solutions, Inc., to present Agenda
[tem II1.

Culver gave a briefl review on the Library System’s current Delined Benefit
Plan and the Board’s decision to implement a new Defined Contribution
Plan. He reviewed all the details, reports, employee input and research that
had been conducted to reach the point of choosing a company that will help
to design, advise and administer a new Defined Contribution Plan,
Questions and discussion followed.

Culver explained that eight companies were invited to attend a pre-proposal
information meeting and then to submit a proposal. Seven companies
attended the pre-proposal meeting. Out of the seven attendees five
companies submitted proposals. After carefully reviewing those proposals
three companies were interviewed. From the interview process two
candidates were chosen to present to the Board. Questions and discussion
followed.,

Culver continued by presenting Agenda Item V. Culver reminded the Board
that the two candidates presenting today are both excellent companies and
both offer top services. Questions and discussion followed.

The first candidate to present was Bank of Oklahoma, Ellen Fleming, Senior
Vice President & Manager of Retirement & Institutional Trust Services,
Oklahoma City; Kristopher Neuhold, Vice President and Trust officer; and
Paul Pustmueller, Vice President and Trust Officer presented the proposal.
Questions and discussion followed,

The second candidate to present was Mass Mutual Financial Group. Anne
Boozer, Regional Director; Mark Thompson, Assistant General Agent;
Thomas Bick, Vice President & Chief Operations Officer, Simpkins &
Associates; and Philip Simpkins, President, Simpkins & Associates,
presented their proposal. Questions and discussion followed.

After each individual presentation the presenters left the meeting.
Discussion focused on the pros and cons of each proposal. Morris asked the
consultant Culver for his recommendation. Culver stated that Mass Mutual
Financial Group would best fit the needs of the plan participants.
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Morris moved to accept Mass Mutual Financial Group and
Simpkins & Associates to design, implement, and
administer a new Defined Contribution Plan. Caine
seconded. After discussion, motion passed; 3 - yes, 2 - no.

No further business, the Board adjourned at 6:08 p.m.

owng o

Donna Morris, Executive Director
(Secretary)
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Aseal Sarvices Company

Metropalitan Library Commission

HIGHLIGHTED PERFORMANCE
PERIOD ENDING JUNE 30, 2005

Acoount Summary Agsal Allacation
Total Market Valus § 18,438,407 Ecpaly 61.17T%
Tedsl Fund Redurm 1.05% Fizind AT A%
Palicy Indix 2% Cash 1.25%
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Asset Services Company

Metropolitan Library Commission

Thoussnds §
Invested
Windham - LCG
4 128,90
Todd - LCV
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PERFORMANCE REPORT
PERIOD ENDING JUNE 2005
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Asset Services Company

Metropolitan Library Commission

Windham - LCG
Mebropolinn Ly Commission
RUSSELL 1000 GROWTH
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Asset Services Company Metropolitan Library Commission

INVESTMENT PERFORMANCE
PERIOD ENDING JUNE 2005
LATEST CALENDAR OME TWO THREE SINCE
QUARTER ¥TD YEAR YEARS YEARS INCEFTION
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Asset Services Company

Metropolitan Library Commission
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Asset Services Company Metropolitan Library Commission

ASSET ALLOCATION
TOTAL MARKET VALUE TOTAL MARKET VALUE
MARCH 31, 2005 JUNE 30, 2005
$ 18,098,381 $ 18,340,962

EQUITY EQUITY
VALUE | PERGENT | : [ WALUE | PERCENT
- ECUrmy 10,831 337 5058 - ELLITTY ! 11,278,112 | a1.1v7
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L] casH 808,137 | 2 B0 [ ] cAsH | 28202 | 1.3 |
TOTAL | 1B BGETT | 100.00 | TOTAL | 18,438,407 10000 | Y




Asset Services Company

Metropolitan Library Commission

ASSET ALLOCATION
PERIOD ENDING JUNE 30, 2005

ACTUAL

EQUITY
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Asset Services Company Metropolitan Library Commission

ASSET ALLOCATION
SPECIFIC ASSET CLASS
PERIOD ENDING JUNE 30, 2005

ACTUAL TARGET

[:%a 0 LLLe
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Asset Services Company Metropolitan Library Commission

COMPOSITE ASSET ALLOCATION - TOTAL FUND
PERIOD ENDING JUNE 30, 2005

TOTAL MARKET VALUE TOTAL MARKET VALUE
March 31, 2005 June 30, 2005
% 18,098,381 $ 18,340,962

W I MDA

ToDD

BOK BOK
| VALUE | PERCENT | | VALUE | PERCENT | i
BOK | ssesam | 54 51 W ecx | 921897 | 5490 |
TOOD | 4nas02a | 2291 W Tcoo 4,262,332 | 2324 | -
] wWnDHAM 4,087 056 ¥3 58 ] WiNDHAM 4.156.733 266 |

TOTAL | 1800838 | 10000 | | TOTAL | 808z | w000 | N




Asset Services Company

Metropolitan Library Commission

EQUITY ONLY
GROWTH OF A $100

PERIODS ENDING JUNE 2005
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Asset Services Company Metropolitan Library Commission

LARGE CAP EQUITIES
GROWTH OF $100
PERIODS ENDING JUNE 2005
130.00
125.00
120.00
115.00
110.00
ﬁ 105.00
= 100.00
— ___,.r"h-'_
90.00
85.00
80.00
75.00
70.00 - i
65.00 ; |
6/2002 12/2002 6/2003 12/2003 6/2004 12/2004 6/2005
LATEST QUARTER | CALENDAR YTD SINCE INCEPTION
Y INDHAM s 102 | § 100 5 96
te= RUSSELL 1000 GROWTH § w2 | so8 $98
= TODD 5103 | 5103 5114
+- RUSSELL 1000 VALUE $ 102 | $ 102 _ 5128
8
-
¥ {L .




Asset Services Company

Metropolitan Library Commission

SMALL CAP MUTUAL FUNDS
GROWTH OF $100
PERIODS ENDING JUNE 2005
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Asset Services Company Metropolitan Library Commission

INTERNATIONAL MUTUAL FUNDS
GROWTH OF $100
PERIODS ENDING JUNE 2005
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Asset Services Company Metropolitan Library Commission

FIXED INCOME ONLY
GROWTH OF A $100
PERIODS ENDING JUNE 2005
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Asset Services Company Metropolitan Library Commission

TOTAL ACCOUNT
GROWTH OF $100
PERIODS ENDING JUNE 30, 2005

Dollars
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Asset Services Company

Metropolitan Library Commission

TIME-WEIGHTED RATES OF RETURN WINDHAM - LCG
PERIOD ENDING JUNE 30, 2005
ACCOUNT RUSSELL 1000 GROWTH

SEMI Sinca SEMI Since
DATE QUARTERLY ANNUALLY  ANMUALLY 122001 CUARTERLY  ANNUALLY  ANNUALLY 1272001
032002 0.00 000 * 2.5 -2 58
0B/2002 -16.16* 18.18° 16,18 4867 -20.78 20,78
0Bv2002 18,39 -29.90" 15.06 32,70
122002 5.02 4219 -26.38" -26.38° 7.04 588 2780 2789
032003 242 2228 -1.07 2368
R0 15.33 - 12.54 -1.78° 14.30 13.08 4272
DR203 275 879 * 3.92 -8.03
122003 10.94 * 13.00 28.29 282 10.42 14,75 .76 3,37
D004 0,46 2T 0.78 257
062004 1.26 0,80 1,95 1,94 274 1.57
002004 1,73 239 " 532 3.3
1272004 7.54 .68 * 652 * 020 * 917 347 6.30 0.18
02005 208 * 0,48 * -4.08 .44
0672005 100 0.11 * o4 * 247 A.72 -0.65
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Asset Services Company

Metropolitan Library Commission
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Asset Services Company

Metropolitan Library Commission
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Asset Services Company

Metropolitan Library Commission
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Todd
Assel Class: Domastic Equity
Product Name: Melropolitan Library Commission

Calendar Returns/Growth S100/Manager Cont
Benchmark: Russell 1 alue
Ending Data: DE02005
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Todd Teailing Returns/Risk Analysis/Schttdrpiot —
Asgget Class: Domestic Equity Benchmark: Russedl 1000 Value
Product Name: Metropolitan Library Commizsion 10 Years Trailing ending 08/3072005 ,.-\I
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@ Russell 1000 Value B Todd
Risk Amalysis
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Windham Universe Comparison

Asset Class: Domestic Equity Benchmark: Russell 1000 Growth
Product Name: Library Metropolitan Commission Ending Date: 06/30/2005
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Franklin Templeton Investments Universe Comparison
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Neuberger Berman Universe Comparison
Asset Class: Domestic Equity Benchmark: Russall 2000 Value
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American Beacon Universe Comparison
Asset Class: International Equity Benchmark: M5CI EAFE Value
Product Name: American Beacon Intl Equity Instl Ending Date: 06/30/2005

Universe Comparison

e e s T NS

.!'!
10|

T FO0ES INT 4004 3T 200 YT 403 T A0 J¥T 4002 T 2002 IVTH0M INT 2004 INT 4000 T 2000
I¥T V0G5 T 3004 T 100 YT 3OS INT 1003 AT 3002 INT 1002 T 200 3T 1001 IYT 3300
W 535 Wlia B 25-50 Sble 50-T5 %tile | 7505 Rile

& MSCI EAFE Valug

b
5
Fiaf]
i 5
) !
b
. 1''s

B Ampricen Bescon - Amarican Beacon inll Equilly Iredl - Mal

Returng

Py ;
il
Eh i

r A'%'r Lid 1] AY'r

e
i
Encling (E7302005 d

AT Ly P i LR PR U Tl A, U RS P i 0 L | R,



Barclays Global Investors Calendar Returns/Growth $100/Manager l:md_ |

Assel Class: International Equity Banchenan:

Product Name: MSCI EAFE Equity index, Fund 2

Return Set: Gross Size Ending Date: W?rﬂ-'zﬂﬂf 2
L= _..I

Qtr 0.83 Q.75 Y =
¥YTD 083 085
2004 208 2070 30
2003 BB W o,
2002 AS60 1566
2001 2119 2120 0 ' -
2000 38 1396 8 --
(= 2705 2730
1E0E 20,40 20033 10
1997 1.75 2106 20
1658 B.dd R e i
1995 118 1158 B — - — = 7
Cir  ¥TD 2004 2003 2002 2001 3000 1990 1988 1907 1908 1988
Growth of $100
s10m s

- !

s
§To
§55 Y

Vishie

840 LY
855
50
500 M 801 Kz 502 M3 B0 L 504 RAQS
J00 Dl 01 oo Jo@ Doz 0% LB EX] S0 Dis JO5
Chaartar Ending
# MSCI EAFE B Barciays Giobad meesbon

Manager Centribution
index: M3 EAFE

02

bg —a- —— e e —— —_— — e ==
= =
. " 88 § B —8 ‘-i—- " EZ)

s L ]
£0.2 - -
A4
18
0.8
D00 S0 Do Jo2 a1} JO03 Dy JO4 5.5 J05
500 0T 5m Mz S02 P ] 803 Ml S04 NS
Chaaeted Ening
B Panod Dfierence B Cumulative Difference

8 Earcisys Giobal investon - MSC] EAFE Equity Index Fund - Geoas Sire

Achual Library Fetums from Apdl 2002 o presoni Prendous Rsums ane composite



Barclays Global Investors

Assel Class: Intermaticnal Equity

Product Name: MSCI| EAFE Equity Index Fund
Return Set: Gross Size

a1 ’

Trailing Returns/Risk Analysis/Scatterplot L—]
Banchmark: MSCI EAFE

10 Years Traidling ending 067302005, ~

-
Managar Index Returns
ot 083 075
¥TD 083 085 25
1¥r 1400 1413 &
o R 2313
e 1238 1251 15
avr B854 8.84
Yy 028 047 LY
BYr AT 25T
i ~ OO
— . R )
Y 460 an
10Y'r 547 587 il - #
Or YTD 1Y  2¥r I 4Yr S¥r  8¥r TYr B¥e OYr A0Yr
@ MSCI EAFE B Barciays Glonal rndsion
Risk A&nalysis
Timeframe Standard  Sharpe Ratio  R-Sguared Alpha Beta Treynor Ratio  Tracking Error  Information
Darviation Ratio
I 206 049 100.00 090 100 080 K ]
Y 2048 014 100.00 D12 1.00 282 .11 1.08
10 1845 “0.08 Tener o0 BT} 155 T D30 T
Incnx; MSCI EAFE
Universe: Mobius Werld Equity: Internaticnal and Global
§ Yoars Trailing ending 0B/30/200% Market Cycie Analysis
= 3Yr “l' 'i.ﬁ"ﬁ'
- I Bast Cuarter 19,45 19.45 20.30
. . Worst Quartar A9 68 -10.68 RIT-T
3 a3 ; Best 4 Quarters B T sT 5781
$ - i : Wicest 4 Clusrtiory .15 28,417 2841
5 S0 DR BesiCassa = @ CE) 8239
i Worst Casa 2143 a5.44 47 45
E 0 :‘. 0 Positive Cuarters B ] ey
] v Nigative Cuariars o EEe—— 18
5 TN . e . e i -
Down-Markot Rato 10017 100.32 100,42
10 Battng Average L T 35.00
Up-Market Return 4630 38 86 a7
A8 Down-hiarket Hetun 2230 23,88 20,83
Irsti: MSCI EAFE
20
10 12 14 18 18 20 22 24 2 28 3
Stardard Deviation
& MSCI EAFE

B Barclays Global Invesiors - MSCI EAFE Equity index Fund

Achsal Litemry Rieturna from Apell 2007 io présent. Previous Risturns ans composita



Barclays Global Investors
Assel Class: Inbernational Equily

Universe Comparison
Benchmark: MSC| EAFE
Product Name: MSCI EAFE Equity Index Fund
B

Ending Date: 06/30/2005
- T e e e = —mmee— e e &
Universe Comparison

Returns

O T 2005 INT SRR

T 2004 YT 4003 T 2000 VT 4002 YT 2002 AYT4001 YT 2001 YT 4000 T 2000
IYT 1005 IYT WA T 1004 T 30 T 1003 T a0 T 1002 T N T 13N T 3300
B 5-25 il w2550 %tile 50-T5 Ybile B 7505 Ylle
* M3 EAFE

B Bardcays Global ny - MSCE EAFE Equity ndio: Fund - Groas Sae

Returns

I ¥ Tr 0¥ o
£ SR HY'r VY

=10 ¥

1%

Ending DEB02005
L= T L Y PR e s Ul U AT A, FRETTRSUS Pbia | el LA AR



Bank of Oklahoma Calendar Returns/Growth $100/Manager

(=
Asset Class: Domestic Fosed Banchmark: Lehman GowCredit-intérmiadiate
Product Name: Dom Fixed with Acc Int Ending Date: 067302005
Return Set Met Size 2 o
!
Manager Index
Ot FXE) 248
¥TD 1.55 1.58
2004 341 304
203 a2 430
2002 213 a.82
;1:_.&1 :fiz B
2000 0se 1010
1594 043 038
98 890 843
1997 653 787
1555 e L 4,05
. bl T Ow  YTD 2004 2000 2002 2001 2000 1990 1098 1097 1006 1095
Growth of $100
140 o
£135 = T
& L] i e - [ ]
£130 - s SIS
e : . L
£125 -
: 5120 i
£ osus e
§110 A=
5105 /'a/)/
§100 &
500 M b= 1) LT ) S502 MO3 503 Mo S04 MO
100 Doo Jot oot 2z Doz Jo3 D03 S04 Do 05
Dt Ending
# Lhenan G Cradit-Inbermadiabe B Bank of Cklakomsa
Contritmtian
index: Lehman Gow'Credit-intsrmediate
1.0
o m , G I ==
L ) l l i AL
e
1.0 - e
w
.1,5.
210
D00 301 Dot iz o Joa Do J0 Do+ 0%
500 M1 501 M0 502 M3 503 KA S04 KAGS
Chusarter Enging
B Panod Dffprencs B Cumulative Difference

B Back of Didahoma - Dom Fiosd with Aco int - Mal Sirs

fciusl Linrary Fabams from Apel 2002 o pressnl.  Praviows Retums are composta.



.

—

Bank of Oklahoma

Aszzet Clags: Domestic Fixed

Product Mamea: Dom Fixed with Acc Int
Raturn Sal: Met Size

Trailing Returns/Risk .-.mmmzcim}rpm —

Banchmark: Lahman GowCredil-intermediale
10 Years Trailing ending 067302008

S o

Manager Index
Ot 2.13 248 '
¥TD 1.85 158 4
¥r 5 36 477 B
2r 285 33
¥r 448 .08 5
&¥r 5.32 585 4
BY'r 828 687
B¥'r 8.02 B42 3
Tfr 576 600 2
v 598 640 .
BYr 615 B.A3
10T i FET) o
Yi BYr  TYr  BYe  OVe mvr
& Loreman GowCradi-Intommsday B Bani of Qiiahoma
Risk Analysis
Tl'rl'rll’r'lml Standard Bharpe Ratho ReSguared Alphn Batn Treynor Ratio  Tracking Error  Infosmation
Devlation Ratic
Frr 07 0.7 9253 0.6 0.78 38z 1.2 -0.50
Y 348 .07 81.72 0.08 0.85 437 1.08 0.58
10%r pe———r h
Irdan Lefvran GoviCredt Imermodiate
Univorse; Mobius Fixed Income: Inlermadiate
5 Yoars Trailing ending D630/2005 Market Cyvcle Analysis
o Ivr SYr 10%'r
Bost Quarter 357 429
. i Worst Quarier 2.04 204
' . o P s ”3 e
B T . Worst 4 Chussrbiers 048 0.48
o R Bust Case 1405 3543
. w R g Worst Case 204 204
3 7 ‘f. - i FPosiive Cusrien i i
& P A R . PP = 3
v [ oo Up-Mariet Ratio 8215 B7.25
a Deram-harket Ratia 58.77 5485
. e s e
Up-Market Retun 6.57 B.43
Derwn-hiarkst Return 168 87
I Larenan GoviCridd -Inbermadade
5
30 32 34 316 38 40 42 44 4B
Sandard Deviation

% Levman Gow'Creds-intemmadiabs
B Bank of Oklaficrna - Dom Fookd with Aoc Ing

Actsal Librany Retums from April 2003 0 present. Previous Refums & composiin



Universe Comparison

Banchmark: Lehman Gov/iCradit-Intermediate
Ending Date: 06/30/2005

Bank of Oklahoma

Asset Class:; Domestic Fixed

Product Name: Dom Fixed with Acc Int
R T e

Univierse Comparison

Riturns

1)
T H005 3T 4004 AT 2004 T 403 T 2003 T 4002 T 20 I¥T40Mm T 2001 T 40K INT 2000
T 1008 YT 300 INT 1004 T 3003 YT 1003 T 3003 T 1002 T 3201 T 100 3T 3000
W 575 %ia W 2550 e B0L 75 Wlilo B 75-95 %l
& Lpkegn GosaGrodil-intesmpcaie # BOK - Do Frand with Acc inl = Mel Sire
Reaturns

=

-4

L=l

Ll

o

Lt

L]

1 I
1%r 3 B T ¥r

v 4% &y Byr H1E ]

E rcliergy 06002005
Aciual Library Fetums fnom Apefl 20002 10 presend. Previous Rolums am composita



MEMO

To: Lioyd Lovely
Dr. Ann Caine
Donna Morris
Jim Weich
Ken Culver
David Greenwell
Hugh Rice
Lori Kane

From: Matt McGuire
Subject: August 2005 Monthly Performancea
Date: September 19, 2005

Attached is the August 2005 performance for the Metropolitan Library's accounts.

The total fund performance for the Library was up .24% for the month, above the policy
benchmark of .11%. On a year to date basis, the total fund has returned 3.85% vs. the
policy of 2.83% outpacing the policy by 1.02%. Windham trailed the large growth index
with a monthily returmn of -1.85% vs. the benchmark of -1.29%. Windham has outperformed
the index on a YTD basis by .67%. Todd slightly underperformed the large value
benchmark for the month with a retum of -0.76% vs. the index at -0.43%. Todd has
outperformed the large value index on a YTD basis as well by 1.25%.

The fixed income portfolio slightly underperformed its benchmark for the month, .95% and
1.17%, respectively.

Pleasa feel free to contact me with any questions.

Cc: LibRFB File
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Metropolitan Library Commission of Oklahoma County

Assetl Services Company

INVESTMENT PERFORMANCE
PERIOD ENDING AUGUST 31, 2005
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Metropolitan Library Commission of Oklahoma County

Asset Services Company

INVESTMENT PERFORMANCE
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Metropolitan Library Commission of Oklahoma County
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Asset Services Company Metropolitan Library Commission of Oklahoma County
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Agenda ltem V
MLC Y 2005-06
October 19, 2005

METROPOLITAN LIBRARY SYSTEM'S AMENDMENT TO
THE DEFINED BENEFIT PLAN

The Library Retirement Pension Board voted at its April 4, 2005 meeting 1o
amend the current defined benefit plan by:

* [ncreasing the normal retirement age to 65
= Increasing employee's contributions to 4% (pre-tax)

+ Allowing plan participants to “opt out” into a new defined
contribution plan

The proposed amendment reflects those changes plus an additional change,
which allows an early retirement option at age 62 for those participants who

are vested. This additional amendment is cost-neutral to the Metropolitan
Library System.

PROPOSED ACTION:

The Administration recommends the adoption of this amendment, effective
August 29, 2003,

MLC - MLS Retirement Pension Board, Oeteber 19, 2005 Prepared by: Director of Finance
MLS - Metropolitan Library System's Amendment 1o Defined Benelit Plan Page 1 of 3



Agendan [tem V
MLC FY 200506
October 19, 2005

AMENDMENT

The Metropolitan Library System Pension Plan is hereby amended in the following
respects, effective August 29, 2005 (unless otherwise indicated):

§ Section 1.1 of the Plan is hereby amended to read as follows:

1.1 Eligibility,

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

B. All Employees hired on or after August 29, 2005 shall be Excluded
Employees and will not be eligible to participate in the Plan.

2 Any Participant who is participating in the Plan prior to August 29,

2005 may elect to cease participation in the Plan effective August
29, 2005. Any Participant who makes such an election shall be an
Excluded Employee. In addition, any Employee who makes such
an election shall also have the option prior to August 29, 2005, o
make a one time irrevocable election to transfer the Present Value
of their Accrued Benefit (PVAB) in the Plan to the Defined
Contribution Plan effective August 29, 2005

2) Section 1.5 B. of the Plan is hereby amended to read as follows:

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

B. “Employee” 15 a Metropolitan employee.

“Excluded Employee” is a Metropolitan Employee excluded as a
Participant by Metropolitan. Excluded Employees shall also
include those described in Sections 1.1B. and C.

3 Section 2.2 of the Plan is hereby amended to read as follows:

22  Padicipant Contributions. Each Participant is required to contribute 5% of
his Compensation up to November 1, 1984 and 3% of his Compensation

thereafier until the earlier of (i) his separation from Service, (ii) his
completing 32 Years of Service or (ili) August 29, 2005, Participant
contributions to the Prior Plan, with interest, transferred to this Plan are
treated as Participant Contributions as of their transfer. As of August 29,

MLC = MLS Betirement Pension Board, October 19, 2005 Prepared by: Directer of Finance
MLS - Metropolitan Library System’s Amendment to Defined Bencfit Plan Page 2 of 3



Agendn ltem V

MLC FY 2005-06

October 19, 2005
2003, each Participant is required to contribute 4% of his compensation to
the Plan. The 4% contributions are being paid by the Employer in lieu of
contributions by the Participants and are “picked up” by the Employer as
that term is used in Internal Revenue Code Section 414(h)(2).

4) Section 3.3 of the Plan is hereby amended to read as follows:

33  Early Retirement Bepefit. A Participant who retires on his Early
Retirement Date (the first day of any month after he atiains age 50,
completes 20 Years of Credited Service before his Normal Retirement
Date or attains age 52 and has completed 5 Years of Credited Service
before his Normal Retirement Date, and has Metropolitan®s consent)
receives & benefit of the greater of the actuarial equivalent of his Accrued
Benefit at his Normal Retirement Date or his Participant Contributions
plus interest thereon.

;5] Section 3.12 K. and L. of the Plan are hereby amended, effective for Participants
who have not terminated employment prior to August 29, 2005, o read as follows:

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

K. “Normal Retirement Age™ is age 65.

48 “Normal Retirement Date™ is the first day of the month on or after
the Participant attains age 65 and completes 5 years of
participation.

METROPOLITAN LIBRARY COMMISSION OF
OKLAHOMA COUNTY

By: _MMM
tide: __ e dedligce. lleneiZae

Date: Q-Jf*ﬂf:

MLE - MLS Retirement Pension Board, October 19, 2005 Prepared by; Director of Finance
MLE - Metropolitan Library Systom's Amendment to Defined Benefit Plan Page 3 of 3



Agenda ftem V]
MLC FY 2005-06
Cictober 19, 2005

METROPOLITAN LIBRARY SYSTEM'S ADOPTION OF
DEFINED CONTRIBUTION PLAN

The Library Retirement Pension Board voted at its April 4, 2005 meeting to
begin a defined contribution plan, and further voted at its June 30, 2005
meeting to choose Mass Mutual as the plan's administrator. The attached
proposed plan document reflects those decisions and management's further
decisions on the features of that new plan.

PROPOSED ACTION:

The Administration recommends that the Metropolitan Library Syvstem Defined
Contribution Plan be lformally adopted as presented, effective August 29, 2005.

MLE - MLE Retirement Pension Board, October 19, 2005 Prepared by: Director of Finance
ML3 - Metropolitan Library System's Adoption of Defined Contribution Pian



METROPOLITAN LIBRARY SYSTEM
DEFINED CONTRIBUTION PLAN
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Cross-Testod Defined Contributen Mlan

ARTICLE D
DEFINITIONS

As wsed in this Man, the fallowing words and phmies shall have the meamngs sl forth beoean inboss &
differenl mcasing iv elearly requred by the conbext:

L1 i mensooally left blank)

1.2 {Imentonally left blank )
1.3 {Intentonally left blank b

L4 " Administrator” means the Emplover unless another persos of entity has boes designaied by the
Emsployer pomusi o Sseticn 2.2 o sdmisiser the Plan oo behalf of the Employer.

1.5 * Adoptiom Agreement™ mesns the sepamse agreement which s evecuted by the Emplover and
st forth the eloctive proviabans of this Plan and Trust & specathed by the Emsplover.

L E * Affiliaied Enaployer™ means any corporation wiich i3 & ssember of & controlled group of
worporations (as delined in Code Section 4 | b)) whish includes the Employer, any trade or usiness | whetber or nol
iscospoated ) which in ssder commoa costrol { Jelined in Code Section 4148(c)) with the Emplover, any organization
{whether or not incorporated ) which is & member of an affiliated service group (as defined in Code SecBon 414{m))
which includes the Emplayer; and any other eality requised i be apgregated wiih the Empleyver pursuani
Regulstions under Code Section 414{o)

LT * Amniversary Date" means the lnst day of the Plan Year

1.8 " Amnuity Starting Date™ means, with respoct o any Particapant, the first day of the firs penicd for
which an amount v paid as an sssmicy, or, in the case of & beaefin ool peynble in the form of 5s asrmicy, the et day on
which all evests have ovéuned whach enutles (he Partscipaal o such beasfin

] *Bemeficlary™ messs ihe person (or entity ) io whom afl ora portion of 8 deceassd Participant’s
Eniboresd in tha Plan i payable, sulsect 1o the restnictions of Secthons 6.3 and 6.6,

Luw =Code™ means e Enbernal Revenis Code of 1985, as amended.

L1 *Comprnsation™ with respest fo any Fartsipasd mesns one of B fnllowing as clected an e
Addopiion Agreement

{u) Infoamsation requized (o be reported under Code Sections S041, G051 and G052 (Wages,
nips sl ther compesaation ai reporied on Farm W-2). Compensafion means wages, wilkin the masning of
Conky Soction 3601 (n), and adl other paymests of compensatson i an Emplovee by the Employer (in the
cowrse ol the Employer's trade of bissinesa) for which the Esployer 18 requined bo fumiak the Emplovee a
writlen sisiement under Code Sections 6041(d], 6051(s)3) snd 6052, Compenatios must be datarmined
withou regard o any rules under Code Section 3400(a) that limit the remunersSon included (8 wages hased
o Ihe nabuie of kcaton of the employment or the services performed {mich as the excepton Sor sgricadiurs
Iabor in Code Section 1018} 2}).

ibj Code Sectbon 3400(n) Wages. Compeamtion pveans an Employee's wages within the
meansng of Code Section 3401 (a) for (he purposss of mmdome i withholdemg sl the source but determined
wiithoat regard b0 mny rules thei limit the remunemibon iszluded in wages based on e nature or bassation of
the sasplovment of the services porformed (sach as the axorption for agricultaml Ishor in Code Seaton
HON{a))
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e 413 Safe-Harbor Compensation, Compensafion mesns wages, salanes, and foes fos
profesicnal services and other amounts received {withowt regard 1o whether or 601 an amos (3 paad in cash)
for perscnal servioen actually rendered in the course of employment with the Empioyer maintaining the Man
1o the exmeat that the smowsnts are iscludible in gros income (including. but ot limited to, commissionn pasd
salespersons, compensation for services oa the bass of a percentage of prafits, cosmimismion o insumnce
prenyivms, bps, bonuses, [ege benelinn, sad reimbursements, or other expense allowances undes a
rangccountable plan (as described im Rogulaton 1.62-2(¢))), end exloding the following:

[1§] Emplover contrbuthons 1o o plan of defesred compensation which sre not includible m
thse Emaploves’s gross incame for the tmcsble vear in which contnbuted, or Emplover contnbuibons
undar & nmplifed employss pention plan o the exteat such contribetiven sre excludable from the
Emploves's gross income, or any distnbuticens from a plan of daferred <om pansation;

2] mmm&:mﬁlmﬂﬁdﬂmwﬂbw
stk {or property ) beld by e Emplover either becomes reely traniferable of s no longer subjact
o o substantisd risk of foefeiture;

DE Amsounts realized froen the sle, pxchesge o other dpositon of siock scquired usder a
qualified siock optios; and

ey Other amoants which receive special tee besefits, or contribatioes made by the Employer
| whether or not weder & mlary redecton sgreement ) towards the porchase of an annuty contmcl
desenibed in Code Section 400(k) (whether or not s coniribations are sotually excludable from the
groas income of Ehe Employes).

However, Comspessation for any Sebl-Emnploved Individual sball be oqual b Eamed neoime,
Compenstzon shall includa only (hat Compensation which is scoually pald to the Partseipant dusisg the determipaton
poriosl. Excapt aa otberwize provided in this Man, the determmagion period shall be the pariod slecied by the Employer
in the Adoption Agheement. |l the Emplover makes oo electhon, the determizanon period shall be the Plan Year,

Hobwithsiasding the above, il elecied in the Adaption Agreemsend, Compensatson shall incluse all
af the Fallawing types af elective costribitions and all of the fellewing trpes of defermed compsamBon:

(mj Elective contribulioss that are made by the Emplover on behalf of 5 Participast that are
il includibe in gross income uader Code Sectiond 124, 400035 40200 | B, 403(b). s for Man Years
begizning on or afier Fansary |, 30601 {or saof o date, no carlier than Janmary |, 1998, s specified in s
sddendum 1o the Adoption Agreement), 132(04)

(b} deferred mnder an eligible defierred compensation plan within the messing
of Code Secticn 457k, and

(e} Emplayee comtbutions {under goveramental plana) deseribed tn Cade Section 414(h )2}
that are picked up by the empdoying unit ead thus are treated a5 Emplover confribatioss.

Faor Ples Yeam begenniog on or sfter lanuary 1, 158%, asd before Janoary |, F954, the annual
Campessation of cach Participant iaken inio sctoonl for detormining afl benafsis provided undser ibe Man for sy Flan
Year shall mol exceed S200,000. This limitasion ssall be sdfusted by the Secretary st the e timse and in the mme
maneer as mnder Code Sectioa 41 5d), except that the dollar inceesss in effect on Jassary | of any calendar year ia
lfective For Plan ¥ears beginming in such cabendar vear and the first adjustment ko the $200 600 limitation is sffective
on Jammary 1, 1950,

For Plan Yenrs beginning on or after Janusey 1, 1994, Compeanation in exoess of §1 30,000 (or
Mmmwmmmhﬂﬂ}ﬂhﬁw For all purposes other than for purposes of slary dafernl
elections. Such smount shall be sdjusted by the Commismioner for increases in the conl-ol-living in scordance with
Code Secticn 200 (o) 1 THH). The cost-of-living adjssiment in effect for a calendsr vear spplies to amy determimion
pemiad beginning in such caleadar vear. If & determizaton perod conatay of fewer thas twelve (12) meaths, the
£1 50,000} annual Compensatbon limil will be multpliod by a fraction, the numerstor of which iy the namber of months
in the determination period, and the denominaior of which s tavelve (12}

I Compesmatics for any prbdr determanstion period is talien (a0 seeoent (5 determining &
Participand's allooatioen Bor the currend Flan Year, the Compensation for nxh prior delermimtion paried i ssbject 10
the spplicable annuil Compansation Emi in effiect for that pricr pericd. For this porpose, i determinisg allocasions in
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Flan Yesrs beginning om orafter January 1, 1989, the annual compensation lumit in effeci for deicramimiion periods
begimning before that date 18 $200,000. o sddinon, ia Seermizang allecations i Flas Years begineang on or after
Jariuary [, 1994, the snnus) Compensation limit in effect for detemsination periods begimning before that date is

55 1 S0 o

Rorwathwasding the fefegoiung, eveept as ethervase ebecied in a pon-siandardied Adoption
Agrecment, the family member aggregasion rules of Code Sectioss £01(a)( 1 7) ond 4 1 g6 a8 in effect prios tothe
enstment o the Small Dussnesd Job Protécticn Act of 1996 dball ot apply 1o this Plas effective with reapect i Plan
Veasw baginning aler December 31, 1596,

I, i ibe Adeoption Agreemead, ibe Empleyer elects bo exclude s cless of Employees fom the Plan,
ihan Compensation for sy Emploves who becomes eligible oo ceases 1o b cligible 1o partscipato during a
determization pericd shall oaly include Compensation while the Employee is sa Eligible Employea.

1f, m connecton with the adoption of any amendement, dee definstiva ol Compensation hus boen
modified, then, except as olherwise proveded heeein, for Plan Years prior to the Plaa Year which meludes ihe adegption
ﬁmmwummmm pursuant io ibe terma ofibe Flen thea in

112 " Coniract™ or "Pollcy™ mesns sny life insamee policy, istbrement incoms policy, 0f annesty
eoatrsel (groop of odividusl) jsued by the lnaurer, In the evend of wry conflict between the ferms of this Flan and tha
tevms of any contract purchased harounder, the Fles provisions aball eantral.

L13 " Designated Investmend Allemative™ means o spocalic investmes idenSfed by panve by the
Empleyer (or such other Fidaciary wia he bees given the sothosity 1o select invesiment options] as an svatlable
investenent under the Plan to which Plan assets may be imvested ey e Triustee pucstant 10 the bavestesiat directioa of a
Paricipaar

1.14 “Hrected Invesiment Option™ messs 5 Desgnaied [nvesiment Alternalive and any alher
Emvestmen permsived by the Plan and the Pamicipant Discction Procederes (o which Plan exsets sy be invested
pursusnt o e Ervesiment divection of o Participant.

113 “Early Retirement Date™ means the date specilicd in e Adopticn Agreement on which a
FParticipant or Former Participant has silisfied the requireme nts specified im the Adoption Agreement (Esaty Remrament
Agel Il edecied in the Adoption Agrecment, 8 Pariscipand shall become fully Vesied opos satisfyeng wuch requirements
if the Participsnt is still emploved af the Esry Rotiremsent Agpe.

A Former Pastaéapant who separates [rom servics afler sasiilfiing sy service requirement but
before satisFring the age requiremand for Earty Retirement Age and who thereafter reaches the age reqeirement
contaised heremn shalll be entidad o receive bencfiis under this Plan (other than any accelemiod vesiing asd sllocations
of Emplover Contributsons) as though the requirements for Early Retirement Age had bees satisfied

16 *Earmed Income® means the net earnings from sl f-emplryment im the trmade or o ness with
reipect o whach the Mlan i evtablished, for which the personal services of the individual are & matenal
income-producng factor, et camangs will be determined withoit regard 1o floms mot iscluded in gross income and the
deducticns allecabde o woch fiems, Hel camsgs are reduced by coninbotions mads by the Emplover io a qualified plan
e the extent dedactible mader Code Secthon 404, 1n addition, net camings shall bo Sedermined with regarsd 1o the
deduction allowed 1o the mopayer by Code Seetion 1641, for taxable yeam beginnng alier December 31, 1559,

117 { It callly heft blank)

LI " Eligible Employee™ means sy Eligible Employee as elecied im the Adopion Agreement and as
provided besein, An isdividual shall not e an "Eligible Employves” if sis:h individsal is nof roporied on the payrall
records of the Employer as s commen law employes. In particular, it is expressly infended that individusls not treaied
as common law emplovees by the Employver an it porall reconds are not *Eligible Employess® and ame sxcloded from
Plan partscipatice even ifa court or sdministrative sgeacy determines thet such iadividuals are comsnon biw emplovee
and mot independent contraciods. Panhermare, Emplosecs of an Alfiliated Emplover will not be treated as "Elfgible
Emplovess™ pricr fo the date the A Mfliated Ersployer sdopts the Mas as o Participating Employver,

IE, im the Adoplion Agreement, the Employer elects o excluds wmon emploveesy, then Employees
wihiss emnploymend is goversed bey s collegiive bargaining agresment betweea the Emplover and “employos
represeetatives” under which rearement benefits were the subject of good faith heegaiseng and il two percent (X% or
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R of the Emplineocs covered porvesnt io that sgroement are peofessiosals s delbned in Regulation 1.4100b)-9, shall
el be gligible Bo participate in this Plan, For this parpese, the iemm "employes represantabives” dod nab inelude asmy
crgasaraton ssars than hald of whess ssembers sie cmployess who are awnem, alfeem, of exscufives of the Employes.

IE im the Adoption Agreemenl, e Ensplover elects to exclude non-resdent alveas, then Employees
who e noeeresadent aliens (within the mesning of Code Section THO1{bE I KE) who recerved no esmed mnoeme
{within the meaning of Cods Section 91 1{d) 1)) from the Employer which constiies scome from sources within the
L'nited Stmiex{within the measing of Code Seciion B61(a)(1}) shall pof be eligible i participate in this Flm.

.19 " Emuployes” meant smy person wha is employed by the Emplaver. The term “Employec® shafl
alsy include any person who is sn employee of an Aflilinled Employer and aay Leased Employen dosmed s bt i
Employee as provided in Coda Socteon 4 14(a) of (o).

1.0 "Employer” nseans ihe eatity specified in the Adoption Agreement, any snccessor which shall
mairtain this Plan and sny predecessor which has masmnined this Plas, s addition, onleas the conlext meass olhenyvise.
the term “Emplisver” shall include amy Pasictpating Emplover {as defined in Section 11.1) which shall adopt ihis Fisn.

i3 (latemtiopally left bank)
133 (Intestiosally left Blank)
1.23 { Intentiosaliy left biaak)
1.24 (Inteatonally lelt blank)

1.2% “Fldsciary” means asy perman who (&) exercises any discreSonary suthority or discecibnany
coniml respecting mansgement of the Man or exercises asy aathonty or conbrod respecting managemant or dispesition
of s mssem, [b) renders investmeni advice for & fee or other compersation, direci or indipect, with respect o amy
-nmnrunh:pmpm:.rnthﬁzuhqm“mhhmmhqurc}uwm
atthanty or discretonary respoasibility in the sdminsstration of the Man.

.26 *Flscal Year™ means the Employers accouniing year

1.27 "Farfeltan™ means, with respect 1o 8 Formar Participast who bas sevened employment, that
postsan of the Parti<spant's Account thal is nod Viested. Unless ctheraise eleciod in the Adopiran Agreemend,
Forfeitures oot pursuant & (a) behaw

(1] A Forfevture wall oocur on the carbier ol

() The lasi day of ihe Flan Year in which a Former Participant whe hay sovered ecaploymsced
‘with the Employer incurs five { 5} consecetive 1-Year Breaks in Service, or

(23 The distribution o the enlire Vested portion of the ParSicipant's Accoant of a Famer
Participast who has severed esnplovment with the Emplover. For pusposes of this provision, il the
Foemer Pamticipani kas 3 Vened benafil of pero, then such Famer Pamicipant shall bs deemed 10
bave mocerved a distnbution of such Vesied bepefii as of the vear in which the sevemnoe of
emxployment cocurs.

b} Il ebecied im the Adopion Agrecesset & Forferiure will cecur as of the last day of e Flan
Year in which the Formes Participant incers five (5} 1Y ear Breaks is Service.

Regardess of e preceding peovizions, if a Former Participant is eligible to share in 1he allocation
of Employer contribufions or Feafeitares in the year i which the Forfeitan would atherwise oceur. then the Forferiure
willl mod coeur unisl the end ol the Gl Plas Yoar for which the Former Parttcipast is sot eligible to share in the
allccation of Emplover comtribusions or Forfeiiuees. Furthemsore, the temn "Forfeitan” ahall alw include smounts
dieemed ta e Forfisitunes purssant o any other peovision of this Man.

e | *Former Participant™ means a porson who bas been a Participant, but who has ceased 10 be a
Panucipaat for any mason.

L P *414ix) Compensation™ maans any definition of compensation that satisfies the nopdiscrmination
reqairementy of Code Section 414(3) and the Regulations theremsder. The petod for determinang 4 1401 Compensation
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s be eitler the Plas Year or the calendar yeur endsng with or wathis the Flas Year. An Envployer may furtser lmit

the period takes into scoount o that part of the Flan Year or calendar vear in which an Emploves was a Participant i

ihe companant of the Plan being tésted. The pericd used 1o determine 4 14s) Compemation mud be agplicd wsilormly
1o all Participasts for the Plan Yesr.

i@ =412 Compensation” meass, with respect io any Participant, such Participant's (n) Wages, tips asd
cther compansation om Form W=, [b) Section 3401 (a) wages or (¢} 415 safe-harbor compedsation &3 ¢lecied ia the
Maboplian Agreement for parposes of Compensation. 415 Compensaticon shall be based on the full Limatabon Year
regardiess of whes partscipation in the Flan commences. Furlharmore, mgardless of any clection made in the Adopion
Aggeement, with respeci o Liminbon Yean beginning afier December 31, 1597, 413 Compensation shall include asy
slective deforml (as defined m Code Section SI2{gN3 ) and &y amount which is comtributed of deferred by the
Employer at the election of the Participant and which is pot iacludible in the gross income of the Pasticipant by reasan
of Code Section 125, 457, and, for Limiistion Years beginming oo of alior laamary |, 3001 (or as of s daie, no calber
thas Janusry |, 1590, as specificd in sn sddendom io ihe Adopton Agresmeend], 132([¥4). For Limutatson ¥es
beginning prior to Janoary 1, 199, 413 Compensmation shall excisde such amvounts.

Except 3 ciherwise provided beren, if, in commeciion with ihe adoption of any amendmest, e
definstion of 41 5 Compeniation his been modEliod. then for Man Yems prior o the Maa Year which inghsdes the

adopsion date of such amendment, 415 Compersstion means compensation detsrminad pursuant b the berma af the
Flan thes in effect

1.5 " Highly Compersated Emplivee™ mesns, efective for Mas Years beginning afler December 31,
| 55, an Employes deseribed 0 Code Section 414(q) and the Regulmicen thercusder, and gencrally meass sy
Employee wihoo

{a) wis 8 “five percent (¥%) owmer™ us defined in Section | 37{c) al any time duning the
"deiormisation yvear” of the "lock-back year™, or

(b} for the "lock-bock vear™ had 41 5 Compensstion (rom the Emplover in excess of 550,000
and, if elected in the Adophion Agreement, wan in e Top-Fasd Group for the "look-back vesr.® The 580,000
amoun is adjmiied mi the same tisee and in the same masner s under Code Secthon 41 5{d), except that the
base period 13 the cabendar quarter ending September 30, 1995,

The "detarmination vear® means the Flan ¥ear for which testing is being performed and the "leck-
back vear” mesns the immedisiedy preceding twelve | 12} moath penod. However, il the calendar year data election is
made in the Adoplics Agreement, for purposes of [b) above, the "look-back year® shall be the calendar yeas beginning
wiilan the twelve [ 12) monih pericd immediaiely preceding the “determizsation year ™ Hotwithstasding the preceding
sexience, il the calendar year data eleetion i ¢fective with respect 1o & Man Year beginming ta 1997, then for such Plan
Wear the “look-back year” aball be the calendar year ending with or withm the Flas Year for which testing is baing
performed, and the *detemsination year™ shal] be the pedod of Gme, if sy, which extends bevond the “look-hack year®
and ends oo the last doy of the Plan Year for which testing is being perfoamed.

A highly compensted former empleyes ul;lldl:-ﬂu:mh-.wtnﬂl & delormining highly
compenisied employee satus m is effect for that "deiermisation yess,” in sccordance with Regalation | 4140q)-1T,
A~ and [R5 Noboe 9T-45 (or any superseding gmdance]).

In deteamuinisyg whether an employes is a Highly Compensated Employvee fora Plan Year begenning
m 1997, the amendments io Code Section 414iq) stated above sre irested as having been in effect for veam beginsing
in 155

For pusposes of this Seciion, for Plan Years beginning pumor 8o January 1, 1998, e determination
of 415 Compansation shall be mads by incloding smosnts that woold otherwizs be mxcluded from a Partcipant's gross
imzoane oy resson ef the applicaticos of Code Soctions 125, 402(ex3), 40X 1)B) a=d. for Plan Years bogmaing on o
alter fasmary 1, 2000 for as of s dase, no caslier than Janmary 1, 1998, a3 specified in an sddendum io the Adoption
Agresssent), |3AM4) sod, i e cae of Emplover contribations inads pursuant i 4 salasy rediction agreement, Code
Sochon 03B

In delermiming who 15 a Highly Compensaied Emgployee. Employess who are nossresident aliens
mnd who received no eamed iscome (withis the messing of Code Sectioa 91 1(d)) from e Eamplover constitutiag
Linized Stases sowrce income within the meaning of Code Section B61{a)3 ) shall not be trested as Employees.
Additionally, all Affiliated Employers shall be faken inlo sccount as a single employer and Leased Employees within
the meanizg of Code Sectony 146X 2 and 4 14(a )2} shall be consademnd Eniployess inbess such Leassd Employed
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mre coveeed by o plaa described in Code Section 414X 3) and &ne oot covered in mny qualificd plan mstnaised by the
Employer, The exolesion of Leased Employeen for this parpose shall be spplied om 8 mraform snd consistent basss for
all af ihe Emgdoyeis relsivnsest plans.

132 "Hilghly Compenssted Participamt” means any Highly Compensated Emploves who i alagible i
participate in the component of the Mlan beisg iesied.

135 " Howr of Service™ messi (1) each hour for whech an Esployes is directly or indirectlly
gesmipenaated or entithed 30 componsation by the Employer for the perfomasce of duties doning the applicable
computation penod (these howrs will be crediied 1o the Employes for the computation penind in which the duties are
perfosmed, (2) cach hour for which an Emploves i3 darectly of indirectly compensated of enttled to eompensatian by
the Employer {imespective of whesher the emplovment relstionsbip has terminated) for reasons other than performance
of dutiea {(sch s vacation, balidays, sickness, incapacity (meclading Saability L jury duty, lay-ofl, military daty or
leavwe of absence ) during the applicable competation period (these houes will be caleislated and credited pursusnt ia
Depariment of Labor regulation 2530 200b-2 which is iscorporated berein by referencel, (1) each bour for which back
pay in mwarded or agresd 1o by the Emplover withoar regard i mitigaticn of damages | thess bours will be credited 1o
computati-an pericd in which the sward, sgresment or payment is mads) The sume Howr of Service shall ol be
crecdiind baih under (1) or (21 a e case may be, s under (T

Notwilthstanding (2) abova, (i) no more thas %01 Houryof Service are reqiiiod o be crediled 1o aa
Employes oa socount of sy siagle comtismenn period donsg which e Emploves performa no dusties (whether o not
soch perbod oocurs in & mnghe compulation peiiedt (i) an how for which sa Emploves b directly of mndirecily pabl, or
eniriled ko payment, on sccoant of o penod dunng which no duties sre perfonmed s nod requasred &0 be credifted 1o the
Employes if such paymeni is sasde of dee usder a plan masisned solely for the purpose of complying with spplicable
woorkers! Gom pensation, of wnemploymenl compensatsan or dissbility msursnce laws, and (i) Howrs of Service s nol
required io be credited for 8 paysest which solely resmborses an Employes for medical or medically relaied expesies
iz ierred by the Emploves. Farthomans, for pusposes of (2) sbove, a paymsendt shall be deemed 0 bo made by or G
From the Employer regardless of whether such payment is mads by or due (rom the Employer directly, or indiretdy
ibsmagh, ameng othorn, a tnael fund, ar insurer, 1o which the Employer contrbutes or pays premiums and regandles of
whether contributions made o7 dee o the wust fund, iasures, of other eatity are {or the bese{lt of pamicular Emplovess
ar sre oa behalll of & greup of Empleyvees in the aggregaic.

Howies ol Servica will b craciad o s phoyinact with ] Alfikisted Emriployars st for sy
individeal comsidered b be a Leased Employes purmast fo Code Section 414{n) or 414{0) n=d the Regalaticen
mﬂ!ﬂ-&lh . Funbenuore, the provisions of Depanment of Labor regulations 2530 2006-2(b) and {c) s iscompomied

relértese

Hemra of Service will b detcmeined on the hasia of the method elected in the AdopSon Agreement

1.3y " lrmrer™ means sy logal reserve inssmance company which has ixsped or shall isses one or mone
Contmcis of Policies under the Man.

1.3% *Investment Manaper™ means o Fideciany as denbed in A Secuon 3380
1.3 { Imientionally left blank)
137 { Interticenadly ledt blmsk )

1.3 " Late Retinemond Daie™ means the dase of, or the find day of the monsh or the Ansivemary Dhaie
woinciding with or st following, whichever correiponds 1o the election kn the Adoption Agrecmant for the Moqmal
Retiressen) Duie, s Parteipant's sctual retirment afber having resched the Mormal Reticement Dabe.

1.3 “Lessed Employee™ means, ¢ffective with respect o Plan Yiears beginning o or after January [,
19597, any porson (otkser thas an Employes of the recipient Emplover) who, pursisnt w an sgreement betwean the
tecipieai Employer snd any othor person or entity (“leasing orgmnizasion”), bas performed services for the recipiest (or
Fit the recipient and relsted persons determined in scccedance with Code Section 404861 on & substantally full tase
basis for 8 period of at lesst one year, and such services are performed under primary dirsesion or control by the
recipient Emplovar. Conlribations or benefits peovided o Leassd Employes by the beasing organizstion which ane
atwibutable to services performed for the peciprent Employer shall be treabed as provided by the recipient Empdover
Furthermane, Compessation fior o Leased Emploves whall oaly include Compenstion [rom (ke lsasiag organitation the
in attribwinble o services perfofmed for the recipnt Emplover.



Cross: Tested Deefimed Contribution Plan

& Leassd Emploves shall noi be consldered an emploves of the recipeeat Emplover il (o) such
muﬂ:mwwlmmlmn#mﬂqll]tmwm rase of al
beant ten porsant | 1096) of compensation, s delined in Cods Section 41 e} ¥}, but for Plan Ve hegimning prior to
Jamusry [, 1958, including amounts cestributed perssat io 5 sslery reduction agreement which are exclhudable From ibe
smployes’s gross incame mder Code Soctionn 125, 4003, 4001 N B}, 403(bY or for Plan Years begannisg on or
after Janusry 1, 2000 (or & of s da%e, &0 earlier than Jamuary |, 1995, as speeified in an addendum o the Adoplion
Agreement), 133004}, (2} immedate participation, and {3) fidl and immediate vestiag and (b} leased employees do
ol constinane move thas Dwenly pereal | 204%) of the rozrpicnt Employer's noald ghly com pensated wealkioece

1.40 " Lisnitation Year™ mesnt the deiermination pensd used to determine Coenpenaation, However,
the Employer may elect s different LimimSon Yesr in the Adopoon Agreement or by adopting a written nescdutian o
wuch effect. All qualified plans maintsned by the Employer must use the same Limdiaion Yesr. Purthermore, usbes
there is o change to a new Limitation Year, the Lissitation 'l'-rvqllhlblﬂn{mwnmuﬂlpuﬂ In Ha
co oof an indtial Limmation Year, the Limitatson Year will be the rwelve (| 2) consecntive moath perind ending on the
land day of the pericd specifiod in the Adoplon Agreemant {or writken resobstion). 11 the LimitaSon Year is amended s

lﬂhﬂtﬂﬂﬂ{ﬂ}ﬂﬂ:ﬁhﬁﬂﬂﬂpﬂﬁﬂum'uﬂm ‘Year" musi begin oa & dale within the
*Limnation Year” in which 1he amendment is made.

L4l "Mt Profin™ mesas, with respect 1o any Fiscal Year, the Emplovess net iscome o profit fos nsch
Fiscal Year determrined wpon the basis of the Employer's ool of account in sccordsnce with ganerally accepbed
sccoumling principles, without any reduction for taes based wpon income, of for contnbetions mads by the Emplover
to thies Pllas ssd sy other qualified plan.

42 " Man-Elective Contribatdon® means the Employver’s costnbutions o Be Plan other than chctive
deferealy, any qualified nen-electnve sontributions and amy qualified makhimg $onirbutions.

143 i Insemtioimally boft Blank)
14 {Insentioeally beit blank)

1.4% “Normal Retdrement Age™ means the age ehecled in the Adoption Agreement at whach ime a
Participant's Acsount shall be ponforfeitable (if the Participant is emploved by the Esplover on of afler that dase),

146 “Normal Retdrement [ate™ messs the duie efecied in the Adopbon Agreement

147 “i-Year Break in Service™ means, if the Hour of Service Methed is elecied in the Adoption
Agreement, the applicable computation period danag which sn Employes or former Employes has not compleied mons
than 300 Hours of Service. Further, sodely fior the porposs of desermining whether an Employee has incurred & 1-Year
Meeak in Service, Hours of Service shall be recagnized for "ssthonred leaves of alwence™ =d “matematy and patesmry
keaves of abmence.” For this ponpose, Hours of Service shall be credited fog the compuiation period in which the
nbsence from week begins, oaly if coedit therefore b neccasany 16 prevent the Emplovee fom [ncasving & I-Year Bresk
tn Servica, of, 0 any other case, in the immedately following computation perod. The Hoars of Service credited fora
“maiernify or paicrmity leave of absence” shall be thase which would parmally have been erncicd but for such almence,
of, bn any case in which the Adoxinistrator is sable ko determine such hotrs normally credited, wight (B} Hours of
Service per day. The total Howrs of Service requered 1o be eredited for 5 “malemity or patersity leave of shwence® shall
nod egged the pumber of Hours of Service needed 1o prevent the Employoe from incurning a 1-Year Break in Service.

*Amtherired leave af absence™ means sn onpaid, sepomry cenation from active employmeat with
hWWbumMMMM.MMWiM e[ aery’ service, oo
By feason.

A “mslermty of paternify leave of absence™ mmes an absence from work for any period by reason
of the Employes's pregnancy, berth of the Employes’s chibd, placement of o child with the Employes in conmection witk
e adoption of such child, o sy shsence for the parposs of caring i such child for a persod immediasely followang
such birth of placemant

I the Elapssd Time Method is slected in the Adoption Agreement, & *|-Yewr Break in Service”
means a twebve {12} cossecutive moath period beginning oa the severssee from service daie or sy annivenary thereol
and ending on the B sisctedng anniversary of such date; provided, however, ithat the Emploves or foemer Employee
docy ol perfonm an Hour of Service for the Employver duting ssch twelve ([ 2) conseculive month period,
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1.48 “Orwmer-Em ployes™ means 8 sole propricior who omes the enfise interest in the Emplover orn
pariner (or member in the cose of u limaied |istslity coenpany reated as & parinership or sole propricionbap for federal
inbiime b purposes) who cwns meore Ehan ten percesd | 1 0%4) of either the capital mlerest or Use profits inlens in tha
Employer and whao recelves incame for perscnal services from the Emplover,

1.4 *Paridcipani™ meass sy Eligible Employees who has satisfied the requiremenis of Secan 3.2 and
bt mot for any reason become incligible to participate further o the Plan.

.50 *Participani Direcied Account” nueans thal portion of & Participant's intorest i e Flan with
pespeet lo whach the Particapant bas directed the iavestmient in sccordancs with the Participaat Dizection Procedures.

.51 " Pariicipani DHrecthon Procrdures™ means such instnacieons, pedelines or policies, ithe jerms of
which are incorporaled berein, as sball be established parsuant 1o Section 4. 10 and cbaerved by the A dosi matrator snd
spplied snd provided o Participants who have Penticipant Dizsected Accounts.

158 "Paribcipant's Accouni” means the sccouni eviablhed snd muistsned by the Administraios for
och Participant with respect o such Parscipants iotal isteress under the Flan resulting from (a} tse Emplover's:
eontrbulbons a the case of 8 Profit Sharng Man or Monsy Purchase Flas, and (b) the Empleyer's Mos-Flectve
Caontribotioms in the case of 8 401{k) Profit Shenng Flan. Seperaie scoountings shall be maintained with respect 1o that
portson of & Pastcipant's Aceount afribuialie to Emplover maiching cosirbetons and to Employer discretionans
contnbutions made parsusnt o Sechon 12 (a3}

153 "Participani’s Combined Acoomin™ measi the otal agpregale amount of & Parteipsst’ e
under the Flan eesulting fiom Employer contributions.

15 { | mtemitiorally baft blask)

(K “Perilcipani’s Rollover Accouni® means the scconnt esiablished and maininined by the
Adimanistrator for each Paricapart with respect 1o such Particopant’s senest in the Plan resulting (rom asvounts
transferred from ancther qualified plos or “comduir® Individusl Eeztirement Account in sceordance with Secton 46,

155 "Participant’s Transfer Accoumi® means the account establshed and maintained by the
Admamistrator for each Pasticapant with eapect 56 (e totsl inleneat in e Plan revultng foem amounts trssifered w thia
Man from & direct plan-fo-plen tressfer i accordance with Section 4.7,

1.57 "Period of Service" muna the aggregate of all ponads commensng with an Emploved's fin day
of employment or reemployment with the Empdover or an Affilinted Employer and embing om the first doy of & Penod
af Severapce. The fird dmy of employment or reemplodment is the fird day the Employes performa an Hour of Service,
An Employes will also recoive partisl credit for any Peviod of Severance of bess than tweive [ 12) coesecutive months
Freztional perinds of o year will be expressed im terma. of dsa

Penads of Service with any Allliated Employer shall be recogmsed. Furdssemede, Perods of
Bervice with any predecessod employer thel maistsined this Plan shall be recognized. Periods of Service with any other
predecemsar emplaver shall be rocognized as ebocied im the Adoption Agreement.

In determining Persods of Sarace for purposes of vesting under the Flan, Periods of Servipe will be
cacladed as eleciod i the Adopticm Agreement and ax specified in Section 3.5

[n B event the method al craditing servics i3 amended from the Hour of Service Mathod (o the
Elapeed Time Method, am Emploves will receive credit for a Peried of Service consisting of

{m}) & somber of vears equal 1o the pumber of 'Years of Service credited 1o the Employee

{b) The greater of (1] the Peeiods of Service that would be credited to the Emplovee under
the Elapsad Time Meibod for service durieg the eatire compuintion period in wiech the tranafer occmm or (1)
the service tabem inio acoount under the Hour of Servica Method as of the dade of the smendment.

s midigbon, the Emploves will meaive eradit foe sarvice subsequent io the amendmen| commencing
on the day after ibe last day of the computation period in whsch the tresalfer oocom
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1.54 "Perbod of Scverance™ measi & coatinuous peitod ol thme durng which an Emphoves i act
employed by the Employer, Such period begins om the date the Employes refires, quits o is discharged, or if earlier, the
rwelve { 12) month annivermry of the date on which the Employes was otherwise first absant from service.

In the case of an individual who i sbsend from work for " mabernity or patenaty™ s, the
twelve [ [2) conseoutive mesih pericd beginmng on the first anaiversary of the first day of such absence shall ot
constiute o con vear Period of Severance. For purposes of this paragraph, an absence From wosk fof “maiermity or
palernity” reascds means aa akaence (a) by reson of the pregasacy of the endivedusl, () by reason of the bifh ofa
child of the individual, (¢) by reasce of the placement of a child with the individual in cosmectsan with the adogtion of
susch child b such individual, o () for parposes of caning for such child {or 3 period beginnieg immedisiely followisg
such barth of placemaent.

1.56 *Man™ mseana this instnament {berainafier cefermed 1o as Cross-Tesied Defined Costrbuson Plan
end Trust) and the Adogtion Agrement as adopted by the Emploves, incloding all smendments thereln and aay
sddendum which is specifically permitied purssnt b the lemms of the Plan

1.0 “Man Year"™ means the Ples's sccousting year as specified in the Adoption Agreemeal Unles
thers ta Shor Plan Year, the Plan Year will bea twelve-comsecutive montl pesiod,

161 {latcnSonally el blank)
1.52 {Intensonally lefi blank])
L3 (IntenSonally left blank)
1.64 (Intznzonally lefl Mank )
i.68 (Ententonslly left Mank)
Lt (Iniendonslly left blank)

L&Y "HRegulation™ means the |acome Tax Regulations as prosnulgated by the Eecretary ol the Treasary
ef 8 delegale of e Seerctary of the Trewsury, and as amended from time 12 tims

1.68 “Retired Partidipant” means s person who bas been 8 Participant, bat who has becoma entitied to
refirement beaelits under the Man.

169 " Hetlrement Daic™ means ibe date as of which & Participant retires for reasons other than Todal
and Permaneat Diaskality, regasdbess of whether such retirement occer on o Perbeipant's Mormal Retisement Dase,
Early Retirement Diabe or Laie Retirement Dute (e Section 6.1],

1.7 “Seli-Employed Individusl® mesns sn individus] who hua Exmed Incoms for the toahle year
froen e tracke o bunisoes for which the Plan s extablishod, and, also, an isdividusl who would bave had Eamed
Income bus Tior the Eact that the trade or business had no pet profits for e tooble year, A Self Employed Individual
shill be teated as an Emploves.

Lm idntenziorally befl blank)

1.72 =Shert Flan Vear® meana, if wpecifiod in the Adoption Agreement, & Plan Year of less thas a
twlve (12) menth penad. I thene i3 a Short Plan Year, the following rubes shall apply in the sdmisistration of this
Plan In deteresining whether an Enploves haa complewd a Year of Service (or Persod of Seevioe if the Elapsed Time
Mllhﬂ!ﬁrhﬂﬁlmﬂﬂmuhﬁhﬂm‘fﬂ, the mamber of the Hours of Service (or monthof
service if the Elapsed Time Meibod in msed) required shall be proporsonsicly reduced based on the pamber of dayu (or
esontin is the Short Plan Yesr. The determimation of whaether an Emplovee has completed a YWear of Service {or Pariod
of Bervice) for vesting and eligibility purposes chall be made in sccordancs with Depamtment of Lakor regulation
233002032l Intentianal ly laft biank)

.73 { [menthonally lefi blank)

.74 "Taxable Wage Base™ means, with respect to any Man Year, the contribation asd benefit baso
uncir Focizon 230 of the Social Secarity Act af the beginmng of mch Plan Year,
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75 "Terminsted Participant® means o person who bas been o Participant, buf whose employmsest
buas botn ssrmainated other than by death, Total and Permanesd Disability of retirement

L.76 { lntenticenally bedl blaalk)
L7 {lstentcnally kil blamk)

78  "Top-Paid Group™ shall be determined pursuam to Code Section 414{q) and the Regulations
thereunder and genenally means e bop feenly peroest {20%4) of Emplovess who performed services for the Employer
duerieg ihe applicable vear. ranbed accanding io the amaunt of 415 Compensiion recaved from ihe Emplover duning
suich vear All Afilisted Enaplovers shall be taken inlo sccosnl o a single smployer, and Leased Empleresa shall be
reated as Employees if reguired purset o Code Secthon 414 n) or (o). Emplovess who sre nos-resident slieny who
megeived no sarned incomo (within the measing of Code Section 91 1{d)(2]) from the Emplover constinting Usied
Siafes soegee incoms within ibe meaning of Code Section 551{a)(Y) shall nod be ircated as Emnployess. Furthermore, for
1he parpose of delermining the member of active Eryployees im any year, the [pllowing additiosal Emplayoes may also
be excloded, howewer, such Frplovees shall mitll be comidered for te panposs of ideniifiing the partcular Employees
in the Top-Faid Giroupc

ia} Emplayess with less than six (6) months af service;

[]) Emplovess wha normally wed less than 17 12 how per weels

(el Emplovees who nomally work bess than s {5) meonts dunng & year; and
[d} Empleaeas whe have mol vel aftmned age tweaty-one (211

in nddition, if ninety percent (%04} or more of the Emplovees of the Employer are covernd under
agreoments the Secretary of Labor finds io be collective bargaining agreemends between Employee representalives and
the Employver, sed the Plan covers only Emplovess who are sol tovensd mnder sach agroements, then Employees
covered by such agreomants shall be excluded frem both the iofal sumber of active Employees s well as from the

idesitification of panicular Emplovees in She Top- Peid Group

Thee fnpegoing exclussons sei {ogih in thes Secticn shall be appliad on o unifoems snd consivient basis
for all purposes for which the Ceods Section 414{q) definition is-applicabie. Fusthermors, m applying sech euchasioes,
the Emplover may substifule sy lesser senice, hoars or age.

.79 *Total snd Permanent Disshilliy* means the inshility o engage in ey substantial prinful
activity by reason of any medically debermimable physical or mental kmpsi ment thal Gan be expocted to result in death
or which has |ested or can be expected to |ast (or 8 confinsons periad of not kess than fwelve (12) months. The
disabulity of 8 Panseipasi shall be detormined by a [kensed physcan chosen by the Admanistraior. However. (fibs
oomdition corstijutes totn] disability under the federnd Social Secanty Acis, the Admirdsiraios sy rely upos such
determisation thad the Parbeipent 3 Toally asd Pemanenily Disabled for tee parposes of ks Plan. The deferminsiios

shall be applied uaifarmly 1o all Farticipants.

1.5 *Trustee™ means the parson of enlity damed i the Adopteon A groement, or amy Succossor
thereso.
1.51 “Trust Fand" meass the sssets of the Plas and Tresi s the saene shall exist from time o Gme,

152 *Valuation Dafe” means the date or dates specified in the Adoption Agreement. Regerdiess of any
eheciion o the conirary, the Valuaiton Diate shall inclade the Assiversary Dabe and may incluide amy other dabe or dadea
deamed necessary or appropriale by the Adminksirastor for the valmBon of Participasts’ Acconnts during the Plas Year,
wiseh may meuds amy day that the Trusbee, any tramsfer agent appointed by the Trustee or the Emplover, or any stock
axchmnge used by such spent, are open [or baskiness.

.3 "Vesind " preans the ponforivitable pomon of ary sccoent maintened on beball of & Peracpant.
184 (Imsemtiozally left blank)
1.85 “¥ear of Service” means the computstion pesiod of twelve | 12) consscutive months, herein st

larth, and duning whech sa Employes bas compleied ot lesat 1,000 Houm of Service (waless o lower pms ber of Houm of
Service is apeeiBed in the Adoplion Agroamom].

1%
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For perpeses af eligibslity for paricipaton, the (tial compuiation perfod shall begin with the dade
on which the Emplovee {irst perfoasss an Hour of Service (employment commencensest date), The initial computatisn
peried begiroung afior a 1-Year Break in Service shall be measured from the dite on which an Employes again
performs an Hour of Service. Uinless otherwise electad in the Adoption Agreemant, the mecesding compualstion pediods
shall began on the asmiversary of the Emplovee's employment commencement date. However, unless otherwise clecied
in e Adoplion Agroament, if oos (1} Vear of Senvice o bess is roquared & & cosdithon of eligilabity, then the
computation period after the isrtial compulsticn period shall shifi & the cwrent Flan Year abach inclades the
anniverary of the dase an which the Employes fima performed an Hosr of Service, and subsequent compatafion
pericds skall be the Plan Year, 17 there i3 & shifll fo the Plan Year, sa Emploves who s credsted with the ssmber of
Hosm off Service 1o be credited with a Year of Servies in both the initial eligibilsty compaiaien period and the Brst
Man ear which commeaces prics to the first anssvemsary of the Employee's initial eligitality compaitation period will
ks credited with twa {2) Years of Service for parposes of eligibslicy 10 participate.

If tven (2} Yiears of Servica sre rogaired as a condition of eligibslity. a Partcipast will oafy have
comepleted twe (2) Years of Service oo elegibility purpeses upon conspleting tveo (1) consecitive Years of Service
withoul am intervening 1-Year Break-in-Servics,

For vesing purposes, snd all othed parposes ool specifically addressed in thiv Section, the
compaiation period sball be the period elecied in Bee Adoption Agreement If no clection s made in the A doption
Agresmenl, the computation period shall be the Man Year,

l= deserenining. Years of Service for purposes of vestiag under the Plas, Years of Sarvice will be
exciudied an elocted in the Adoption Agrosmmt and as specified in Section 3.5,

ears of Service and 1-Year Breaks in Service for cligibulity purposes vall be measused on the
same eligabaliny computation pened. Years of Service and 1-Year Hreaks in Service for vesting purposes will b
measured on the same vesting compatadion period.

Yivars of Bervoe with asy' Alfifisted Employer ehall be recogrized. Furthermorne, Yesm of Service
with sy predecessos ensplover that masmuined this Plas shall be recogeszed. Vears of S2rvice with sy other
predecesor emplover thall be meognized i elecred ia the Adopton A grecment

ln the event the method of creditng service i emended from the Elapsed Time Method o the Homr
of Service Meibod, pn Employee will recsive eredit for YVears of Service sgqual joc

ia] The number of Years of Service equal to the ssmber of 1-vear Peniods of Service
ereditd 1o the Employos as of the date of the amendmst; and

(&) Tai the computation pamad which imcbudes the date of the amendsment, o aumber of Houn
of Service (using Be Howrs of Service equivaleney method elected in the Adoption Agreement) iy
fracticns] pan of & year credided io the Esploves under this Section as of the dsie of ihe smendmesi.

ARTICLE 11
ADMINISTRATION

a1 FOAVERS AND RESPONSIBILITIES OF THE EMPLOYER

{a} L mddition ko the geneml powers and respodsibilities otherwise provided fod e thes Plan,
the Employer shall be esspowered 1o apposnt and remave the Trustee snd the Adsrindstrwion from ume 5o me
an it doama necassary for the proper administragion of the Plan b0 ensure that the Flan is being cpemied for
the exclusive bepefit of the Pamicipants aad their Bepelicasies in accordance with the tegms of the Man, the
Cosda, mod the At The Emphoyer may sppoint coassel, spacmlists, advisers, agenis (including sy
sonfiducinry agent) and other pemons as the Employer decssn necesary or dessmble in connection with the
exercise of its Aduciary duties under this Man_ The Employver may compensate such agends or advisens [rom
the axsets of the Flan as idockary expensey (but el including any bussness (meilor) expesnes of the
Esaplover), tathe exient not paid by the Employver.

3] The Employer shall establish & “funding policy snd method” | o, it shall determine
whether the Man bas o shori nen need for Bquidity (2.5, 1o pay beacfib) or wheither Lipsdity is o lonig run
goal and investment gioath (aad mabilany of sme) 44 more curest peed, of shall appodnt & guakified person
to da s [f the Trustes hes discretionary ssthority, the Employer or its delegate sball commumcale such

11
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meeds and goals o the Trosiee, who shall cooadsnate soch Plan peeds with it imvestment polscy. The
communsabon of ssch o "(unding policy and method™ shall nat, bowerar, conatihite a derective 1o e
Trustes as 1o e imvestment of the Trewt Fands. Such "funding policy amd matbed” shall be ¢onssent with
the clyectivas of this Plan.

(e} The Emplover may appoint, af its oqtion, an Investmen Manager, investmend adviser, or
other agent 30 provide drection 1o the Tnestes with reepecl to asy of all of te FMan assets. Such sppoistment
sball be given by the Employer in writing in o form scceptable to the Trustee and stall specifically sdesiily
ihse Plan sassts with meapeet b which the [nestimen) Mesager o oiber apeat shall have the sutherity o divect
[ AT =

{db The Emplover skall panodically review the performance of amy Fiduciary or other person
b whom duties have been delepated or allocated by il under the provizions of this Plan or perspant io
procedores estahlished hereunder. This requirement may be satisfiod by formal periodio review by e
Employer or by o quealifed perwoa specafbcally desagnaied by the Emplover, thiough day-to-day conduet and
svaination, or through other appropriate wmys.

13 DESIGNATION OF ADMINISTRATIVE AUTHORITY

The Employer may sppoist ane or more Admimistaiors. 1T the Emplover doss not appomt as
Muleninasienioe, e Empleves will be the Adminisimior. Any person, including. bt sot [mmised 1o, the Emplayess ol ihe
Employer, Mhl@hhmuum Any person so appointed shall sigeify scceptance by filing
writlen sfceplane with the Emplayer. As Admistitsior may renign by deliveniag a weinien resigaation o ihe
Emplover or be removed by the Emplover by delivery of written notice of remeoval, o talce effinct a2 a dats spociiied
therein, or upon delivery 1o the Adminsstmior if oo date is specified. Upon the revigration or semoval of n
Jubmingstenlon, the Employer may designale in wniSing a sucopisor 1o this positian.

3 ALLGCATION AND DELEGATION OF RESPONSIRILITIES

If mare than one person 3 appesnied s Administraber, the responaibshities of each Administraor
may be specified by the Emplover and sccopled in writing by each Admisistraios. In the event that no such delegatzon
is maode bry the Emplover, the Administraion may allocate the respoaabiliiies among thesnnelves, in which event the
Admanistrators stall notify the Employer asd the Trastes in writing of such sction and specify the respoemitalities of
wach Adminmsiraior. The Trustee thereafber shall scoept and rely upon any decursents executed by the approprise
ﬂﬁmiﬂnﬂr uniil swcl Gme as gy Esployer or the Admenistraicss e with the Trasice s writhen revocstion of such

gmation.

24 POWERS AND DUTIES OF THE ADMINISTRATOR

The puimary responubsliny of the Admisistrator [ io sdminisier the Flan for the cxclusive benefii
af the Partseipants and their Benaficiaries, subject 1o the specific terms of the Plan. The Administrasor shall sdmismser
the Flam in sccondamce with its ienms and shall have the power and descretion io constroe the ierma of the Plan sad
Benefit snder this Plaa wall be pasd oaly i the Admmstralor docsdes in its diacratson thal the applicant it antithed 1o
m.ﬁthmwmm&mﬂ be comclusive and binding upon all persons. The
Admisistraing may exinblish procedeses, comect any defest supply any information, o recoscile amy incossisbeney in
sock manner snd 10 such extent an shall bo deemed secessary or advisable fo carry cant the parpose of the Man;
provided, however, Mlnmrhmdmrﬁmm1ﬂmmnmmm e dane inn
nessdiseniminaioey manner hased wpon unifonn pringiples consssienty applied and shall be consistent with tha inteni
that the Plan continue to be deemed o qualified plas snder the terms of Code Section 401{a), and shall cosply with the
terma of ithe Code and sl regulations imvued pursmnt thereio. The A dministrator shall heve all powers pecessary or
appropnale ko sccomplish il dutbes under this Flan.

The Administrator shall be charged with the duties of ihe geneml sdeinisiration of te Plan and the

mmmrwmmmhdﬁuumﬁdlﬂﬂhmﬂm Flen, incleding. bui sed limited o, the
wing:

{a) thie discretion fo delermine l][q'u:liuu:':h.liunljt.d'iﬁh'ﬁi}' of ma Employee i
pariicipaie or remain & Perticipant bemander and o recave bonslits umder the Plan:

{=1] the smthoniy o review end sende all clams agains the Plan, weluding clains whers the
seitignicnl amcunt canpat be calculsied or is nol caloulated in scccedance with the Plan's besvedii formula

12
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This auibonty speciflcally permits the Adminisizsior to setile, in compromise {ashson, dispated clsms for
benefits and way other dispoted claims made agarms! the Man,

iej i comtpute, ceytify, aed direct the Trestee with respect 1o the amount and g kind of
beemafits i which any Participast shall bs entitled heneunder,

1] o atbsoripe and disess the Trussee with nespoct o all discretonary o otherwiss dinected
disbursements froen the Tnma Fand;

{el o maniain all seeeiany reeords for the adminnrstion of the Plan;

(n 0 erpret the provesioss of the Flas s=d io make and poblish ssch ndes for regulstion of
te lan thaf are consistent wath the terms Bereal;

(g} 0 determine the sie and tvpe of any Contrect to be pachased from amy |ssurer, and g0
designase the lssuret from which such Comtract shall be purchased

{h} o comypale snd centify o the Employer and &o the Trustes from fime o time the sams of
money necessary or desimble b be contnwitied b the Man:

i) k& conssll with the Employer and the Trestes reparding the shoet and loag-term ligeadity
noads of the Flan is onder that the Trasies can exercise any isvestment discretion (if the Trusbee has sch
disceetion), in & manner destgned to socomplinh specific obgetives,

) (Iniengonally left Hank)
{k} fo sl Participanis reganding their rights, benefits, o clocSons svallable ssder the Man

[1h] 13 @t a% the nansed Fiduciary eespoambla for commusicating with Panicipants s peeded
0 mmininin Plan comgpliance with the Code, including, bt not hmsted o, the recoipt and ranimissson of
Panicipants’ &recthons a3 w0 the investmeni of thewr scconniy undes the Man and the Formation of policies,
tales, and procedunes parsusnt o which Participiats may give mvestmend (astructions with pespest o the
investment of thewr scocunty end

{m} o defermine the validity of, and ke sppropriste acton with respect bo, amy qualifisd
damastic relations ordar received by il

15 RECORDS AND REFRETS

The Audmimistrabor shall beep a record of all sctsons taken and skall keep il sther books of sccount,
recosds, and otfer dats that ey be necessary For proper sdmanistmison of the Plen and shall be responsible for
supsplytag all information asd reposts 1o the letermal Revenns Service, Pasticipants, Beneliciaries and others s required
by faw,

0 APFOINTMENT OF ADVISERS

The Adenissatenion may appotnl counsel, spechalinis, adviser, agents (including noafiduciary
agents) mnd other pereons as the Admemistnier deems gecessary or desirabde in connectics with the sdministration of
this Fle, inchaing bei pof limdted o sgents and sdviscrs b assist wilh the adsdiniviration asd management of the Flan,
and tharetry o provide, among such other duties as the Admanismior may appoing, assstance with mantnining Plan
records and the providiag of investment mnformation 1o e Mlan’s investment fidecianes and, if applrabla, o Plan
Farticipanss.

7 INFORMATION FROM EMPLOYER

The Employer shall supply fisll and omely information to the Adeinisraior oa afl perinent fscis as
the Administmicos may regqeire in order io perlode i Nesctiona bereander and the Admiaistrator shall advise the
Trumee of such af the foregaing facls o may be pertinent to the Trussee's duties under the Plan. The Admisistator may
:r:r upon ssch information as is sapplied by the Employer asd shall Bave o duty oe responsibality 1o vesify such

T
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1K PAYMENT OF EXFENSES

All expenses of sdministration may be paid cat of the Trust Fusd unless pad by the Emgloyer,
Such exponsey aball includs any expenses cident to the functioaing of the Admissstulo, of Lay person Of permons
resmined or sppoisted by any Emsployer incident 10 the exervise of their duties usder the Plan, including, bat not limsted
b3, foes of accosmilants, comse], bmvesinsimt Managers. agonis (incloding nonliduciary speais) appoinied foe ihe
purpose of assasiing the A dmisstraior or Trusize in casryieg oul the miructons of Parocipants os to the direcled
isvestment of their sccounss (1F permimed) and other specialisty and their agents asd giber costs of administering the
Fles. Ulned paid, the expesses shall copsticais o [ssbslify of ihe Trusé Fusd

4 MAJDRITY ACTICNS

Excepl where there baa been an allocstion and delegaiton of sdministfive sathonty purssant i
Kegtion 23, if there is more than ooe Administrator, then they shall act by a majonity of thair sumber, bt miy
awthorize one of mode off them w0 wgn all pagers on e beball

LD CLAIMS FROCEMIRE

Clama for benefies under the Plas may be (led in writing with the Admisssiraior. Writien noboe of
ihe disposition of & claim shall be fiomashed 1o the claimant withen nisety {50 davs afber the appheation i fibed, la the
evend the ¢laim i denbed, the reasons fof the deassl ahall be specifically s21 forth ia the sotee in language caloalaied o
e undarsivod by the clomant, pertinent provisices of the Plan shall be cited, and, where appropoiate, an sxplanaiion m
1o how the claimant ean perfect the claim will be providied. In sddition, the claimant shall be formished with an
axplanation ol the Plas's claims nvimy procedise.

1 CLAIMS REVIEW PROCEDURE

Any Emploves, former Employes, or Deseficiary of exther, who has been denbed a begefio by &
decision of the Admisistraior persusst o SecSon 2.10 shall be entitled 1o request the Administrator io give further
coasidersting 1o ibe claim by Gling with the Administraier o wiinen request fof a hesnng. Soch request, ingether wallin
writien stabemneat of the reasons why the claimant belseves soch claim should be alflowed, shall be Gled wath the
Mubmimrior mo lster than sty (60) devs afer eoceipt of the winien potificstion prenvided for is Section 2 [0, The
Adminsstrator siall then condinet o bearing within the sexs sixty ($0) dewvs, ot which the clsimant may be ropresanted by
an aitoraey of any oiher rephaentstive of such claimant's chooing and expeose and ai which the claimant whall have en
cppafunity & submil written and oml evidencs and arguments in support of the claim. At the heasing (or prioe therein
mpon five (3) business days writien sotics o the Admenisratos) the claimant of the clsimant's representative shall have
an oppartumity b review all documents in the possosion of the Admimistrator whech are portinant in the clam o1 e
and its dissllomance, Either the claimast or the Adnsnisralor may couse 5 oour reponss 1o stiead the hesring md
recond the procesdings. In ssch svent, a complcte vriflen transcript of the procoedings shall be fienished o both panves
by the court reporter. The (sl expense of sy such count reperter snd smuch tunscripts shall be borne bry the party
cassiing the count reporier o attend the hearing. A final decision a3 1o the allowance of the clasm shall be mads by the
Administrator within sixty (60) days of receipt of the appeal {usless there has bees an exteasion of sixty (60 days due
b Epocial circumstancos, provided the deley and the special circomstances occasioning it are commamicated 1o the
clsimant wathin the saxty (50) day pericd) Such commmunication thall be written in & manser caloalaied o be
usfervtond by the elabmant and shall [eclode specifle seasons for the decnion and specilie relfersnces o the pertinent
Flam provisions on which the decision iv based. Motwithsianding the preceding, 1o the exteni amy of the ttme perads
specified in this Section are emended by law, thea the time frames specified herein shall sstompstically be changed in
acordance wilh woch lew or regulation.

I tha Adminesiraior, purssnt &0 the clsims review procedure, makes & final wribien delerminagon

demrying m Panicipant's or Benellcian's benelin clazm, them in order i the claim, the Participant or Bencficiany
must File an ection with respect o the denied claim nod lxder than one wighty {180 days [dlowing the dabe of
the Administrator's [Fnal dedesemination.

ARTICLE I

ELIGIRILITY

a COXDITIONS OF ELIGIRILTTY

Any Elgible Empboyvee shall be eligitle to participabe bereunder on the date vock Empdovee ha
sabisfied the conditvons of eligibdicy elecied in the Adopion A groement.
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32 EFFECTIVE DATE OF PARTICIFATION

An Eligible Emploves who bas stisfied the conditions of eligitality parsnst o Soctica 3.1 sball
become a Participant ofective s of the daie glocted in the Adoption Agreoment. I sald Employee ks pot emplosed om
sk dabe, but in reemployed before a §-Year Break im Service bas occurned, then such Employves shall bseome a
Participant cn the date of reamploryment o, if later, the date that ke Esploves would have otherwise entered the Flan

Unlless epecifically provided otherwine is the Adopion Agreement, an Eligible Emploves wha
satisfies the Plan's ehigibilety resuirement conditions by reason of recognition of service with 8 predecessor employer
will become & Pariicipant as of the day the Plan credits service with a predecessor employer or, if later, the date the
Employes would have oitberodss entered the Flan kad the senvice with the predecesor employver besn servsoe with the

Employer,

If an Employes, whi has satinfied the Plas's eligibilicy requérements und woald othorwisa have
becoume a Participant, shall go from a clessification of a noackgible Emploves to an Eligihle Emplosee, sach Emploves
shall becosse o Parsicipant oo the date soch Employee becomes an Eligible Emploves or, il lmier, the dabe thal the
Emplayes would bave othornise entered Lhe Flan had the Employee always boen an Eligrble Emploves,

If an Emplayes, who hay siusfied the Plan's eligimlity requiremants and wousld ofharwie booome o
Participant, shall go from & ¢laastlication of = Eligible Ewh:.wwl naneligible dlass of Employees, such Envployes
shall become & Paticipant o ths Flan an the date such Emploves again bocomes an Eligible Emploves, or, if later, the
dade that the Employes would have otherwise eniered the Plan had the Employes always been an Eliphle Employee.
Herwever, il such Employes incurs & | -Year Break in Service, eligitiliny will be determined under the Break in Service
nales st forth in Section 3.3,

23 DETERMINATION OF ELIGIBILITY

The Administrator shall detérmane the cligibelity of each Employves for participation in the Flan
b mpon Enfommatios (emished by the Emplover, Such determination shall be conelusive and bnding upos
persous, as |ong as the same i made parumni to the Plan snd the Act Such determination skall be subgect io review
pursuani o Sectioa 2.11.

Jod TERMINATION OF ELIGIBILITY

Ia the event a Partitipant shall go from a clasalication of an Ehigible Emploves to an mcligible
Emploves, such Former Parthcipant sball contisos b0 vest in the Plas {or esch Year of Service (or Pericd of Sarvice, if
ibe Elagued Tinse hlicthod i used) compleied whils an issligible Employee, until such tinve aa the Participast's Accousi
is forfmibed of distnibuted purssant 1o the termes of (ke Plan. AddiSonally, the Former Participant's inberest m the Flan
ihull contimne 1o wbare in the eamings of the Trast Fund in the same manrer as Pastespani

35 REHIRED EMFLOYEES AND BREAKS IN SERVICE

C] 1§ any Participant becomes a Fonmer Pamicipant doe o severance from employment with
i Emplayer and is reemployed by the Emplenver before a 1-Year Break i Service ocours, the Former
Fartscapant sball become & Participant a3 of the reemployment dase.

ik} 1F npy Pasticapan| bocomes & Fosmer Parsicipant dee 50 sevemace from employment with
ihe Emploaer and i.lnunﬂnfdiﬂn'l 1=Year Bresk in Servico hax occurmed, Years of Servios (or Pencds of
Service if the Elapsed Time Method in being used) shall include Years of Service {or Periods of Service if the
Elapaed Time Methed is being used) prine o the 1-Year Break in Service subyect 1o the following rules:

() In the case of a Fosmer Partseipant who usder the Plan does ot bive i soalorfsable
right 1o nny imerest is the Plan resulting from Employer contribotions, Years of Service (or Pericds
of Service) belom a perod of 1-Year Hresks in Service will 3ot be taken mio acoount if the nusiber
of consecutive |-Year Breaks in Service equaly or exceeds the greater of (A ) five (5) or (B) the
appregaie number af pre-beeak ean af Serdee (of Peniads of Servics). Such aggregate number of
Years of Bervice (or Pervods of Service) will not inclede any Yean of Service (or Pesiods of
Service) diweganded wnder the phoceding sentenss by ieason of pror |- ear Breaks in Servied
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i A Former Participant ‘'whe bas not kad Years ol Service (or Pervods ol Service) bedfbre o
I-¥ear Beealk in Sedviee disegarded porment 1o {1 ) above, shall participale in the Flan m of e

dade of reemployment, or il lster, as of the date the Formar Participast would othorwiss snter
Plan pursisnl to Sectioas 3.1 and 3.0 taking st scooust ol service not disregardad,

{e} Adter a Fommer Pamicipant who has severed emplovment with the Employer iscurs five
5} conssoutive §-% par Breaks in Service, the Vested portion of sech Former Participant's Accosnl
sitzibuiable to pre-beeak seavice shall not be tocreased a3 & pesult off post-break service, I such case, sepamie
sccounis will be maninined as follows:

{13 ome aocount for nonforfesinble benefity simbuivhle m pre«break sroce; and

{2} 0@ acoounl repdesening the Partcipents Employver-denved socount balapce im the Flam
adtribidabe 1o post-break service.

id) If mmy Participant beconses a Former Participant dua to severance of smplovment with the
Employer and iy reemploved iny the Emplover before five (1) cossecomve |-Year Breaks in Service, mmd sech
Forapee Partipant bad received a deilribation of the catire Vested inleresl peiar 1o ressplovment, then the
forfieiied scooant shall b reinstated only if the Former Participant repays the il ameunt which had been
dinnbuied Such repeyvment must be mads beliore the caier of five (3) vears alier the first date on which the
Participant is sebsequently reemplonved by the Emplover or the close of the frst penod of five (%) consecubive

I-ear Bevaks in Servico commendang afier the dastribution. [ a distribetion cogurs for any reasos cther than
a severance of employment, the time o repayment may not end esrbier than five (5) yoars aftor the dabe of
dastribation, [nibs event the Former Participant dosm repay the full amosat dirbaicd, the sndistnbused
forfesied portion of the Participant's Account must be restorsd in full, unadjusied !qr-jllr-nrlum
oecurmng sehsequent to the Valuation Date preceding the distribation. The sourcs for sech relastalement may
be Forfeifures eocurring during the Plan Year. If such source i insafficient, then the Employer will
contritaile an smoust whbh i sulficient 1o restons the Paticipants Account, provided, however, that ifa
discrationery coatribution is made for such year, such contwbutics will first be applied o restore any such
wccowsis and the remainder thall be sllocated in secenfance with the iermn of he Plaa. 11 nos-Yested
Fosmer Participant was desssed o have recoived a distnbution end such Former Parbcipant is mamployed by
the Enxployer befiore five { §) consecutive §-Year Breaks in Service, then such Participant will be desmed to
have mpaid the desmed dimtnbition ai of the dake of neempl oy,

ELECTION ROT TO PARTICIFATE
An Employee may, subject bo the sppmaal of the Employer, elact volustanly mot to participate @

the Flan The clecoon pod o pariscipats must be imevocable and commissicated in the Emplonver, in writing. wiidn a
teasanahle period of time before the beginning of the first Man Year.

s

4.1

CONTROL OF ENTITIES BY OWNER-EMPLOYEE {Intentionally lefi blank)

ARTICLE IV
CONTRIBUTION AND ALLOCATION
FORMULA FOR DETERMINING EMPLOYER'S CONTRIBUTION
fa] Fora Money Porchase Planc

{1 The Employer will make contributions on the following basis. (m behall of each
Penicipant elagitde 1o abase in allocations, for cach vesr of sach Participants participathon in this
Plan, the Employer will contribute the amoust elected in the Adoption Agreessent. All
contrsbuitens by (he Employer will be made in cash. In ihe event a funding waiver is obtaimed, this
H-:hﬂhl-durndbh-llinhﬂydﬂndﬂ“

(2} Hogwithstanding ihe foregoing, with repect 1o sn Employer which is 5ot 8 iax-exempt

enbity, e Employveds's contribution for amy Fiscal Year shall nol exceod the mandmum amoinl
allomable ax a deducthon to the Emplayer mnder the provisions of Code Sectiop 404,

16
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Fora Profit Sharing Man;
Far cach Plan Year, the Emplover may (o will in the case of a Provailing Wage

comtribotion ) contribuie (o the Flan soch smount as elected by te Emplover in the Adopteon
Agmemend

(2

{Intentiomally left blank )

4z TIME OF PAYMENT OF EMPLOYERS CONTRIBUTION

U b oghorwise provided by contrmct or law, the Employer may make ity cominbetion 1o the Flan
for o particulsr Man Vear a8 such tine a8 the Emplover, tn 188 sobe daretion, determines, [ the Employer makes
comirbution for a particular Plan Year after the close of the Plan Year, the Emplover will dessgnata 1o the
Admismiszmior the Flas Year for which dee Emplover is maling bin contibution.

43 ALLOCATION OF CONTRIBUTION, FORFEITURES AND EARNINGS

{a)

The Adminsorwior sball eatalbdish asd maintin an scoount in the name of each Permicipant

1o which the wm:ﬂlnnd&unfuﬂﬁ—'!mhmdhnmmmm
aflecsied o each such Pardeipant o et fonk herain

b}

Tt Emplover shall provide e Adssinistrator with ol information mequaned by e

Audmiinistrabar o male o proper allocation of the Emplover’s contnibation, if any, for each Plan Year. Wiiksn a
reaomable pericd of e after te daie of receipt by the Administragor of such isformation, the
Sdministraber shall allocate any contributicns as Billows

iy

Fora Mosey Purchase Plan {othar than 8 Mossy Prirchase Plan which ia integratad by

allocation):

(2}
(3}

{1} The Employer's contribution shall be allocsted to sach Partscapant's Acécant 4
the manner sed faith in Secton 4.1 herein and as specified in the Adapiion Agreement

{it} Howerer, rgardlass of the preceding, & Pardeipant shall enly be cligible 1o
ik in the allocations of the Emplover's contribation for the veas if the canditioe st
forth im the Adoption Agreesnent are satisfied. If no election is meacde in the Adoptian
Apgreement, thea o Pasticipam aball be eligible io abase |n the allocation of the Esployeds
contritation for the vear if the Pasti<ipas| compleies more thas frve hundred (5000 Howat
af Bervice (or three (1) Mosiths of Service il the Flapsed Time metkod i3 chosen in the
Adoption Mgresment) during the Man Vear of who i e ploved on the bust day ol the
Plan Year, Farthenmore, regardless of any election in the Adopton Ageeement io the
ecnirary, fior the Flan Year in which this Plan termensics, a Partrsipant shall only be
eligible to shase in the allocaton of the Employer's contributions for the Plan Y ear ifl the
Participant is employed ol the end of the Man Year asd has completed a Year of Service
(o Period of Servece if the Flapeed Time Method i edected)

{ Intentionalby lefi Blank})

For a Profit Sharing Flan with a nos-integmbed allocation formula or a Prevailing Wage

pontmbaiEsn

il The Emplesveds contribation whall b alloeated w each Purticipant's Account in
sceeddance vith the allocation methad cheeted i the Adoption Agroement.

{iEh Hewewee, regardles of the preceding. & Participant shall only be shigible 10
share in the allocations of the Employer's coptribotion for the year if the conditicns st
farth in the Adeption Agreement are safisfied. 1f oo alection is made in the
Agrecment, then & Participant stall be eli gitde to share in the allocation of the Emplover's
coniribution far the year if the Participant compleies mans than five hundred {300) Hours
of Bervice (or theee (3) Months of Service if the Elapsed Time method ks chosen iin the
Advptioa Agrecment) dufing the Flan Year of who is empboved om the lisst day of the
Flan Year, Furthermore, regardless of amy election in the Adoption Agreement io the
conirary, Bor the Man Year in wikhch this Plas temsinsies, s Participant ahall only be
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eligibde to shase in the allocation of 1he Emsplover's comtributions for the Plan Year if the
Participant is employed & the ond of the Plan Year and bas completed a Year of Service
{or Pervod of Service if the Elapsed Tome Mathod is elecied .

i) (Intentonally left Bank)

L] Except nx otherwizse slecisd in te Adaplion Agresmend or 2 provided in Sectioa 4.10
with respect to Participant Direcied Accounts, as of esch Valustion Date, befors allocstion of oy Employer
eontivhulieny and Forfertupes, sy eamizgs or losses (net apprecintion or net deprecistion ) of the Trast Fund
{excbusive of assits segrogated for dustribation) shall be allocated in the same proportion that cach
Participants and Former Participant's nossegregated accounts bear o the total of all Particigasty’ aad Foenser
Participasas’ nonscgrepated accounts s of sach date. Ifamy nonsegregased sccount of & Participant has been
dissributed prior to the Vahuasion Date subsecuest (o o Panspeat’s tormisation of emgployment, mo camings
ar losses shall be eredited ta such accomi.

{d) Participants’ Accounds shall be debied for ssy insamnce or asnuity preminms paid, if
amy, and crodited with any dividesds or inbtses meoived oa Contacts.

] O or before cach Asniversary Date, any amounts which became Forfestures sinee the
last Anniversary Dase may be made avadlable to renstste previously forfeited sccount balanoss of Former
Particepasts, il any, in sccordance with Section 3.5(d) o ssed 1o salisfy any contribation Bat may ke reagured
pursuant to Fectson 6.9, The reosamming Foefeitures, if sny, shall be treated in sccordance with the Adopsion
Agreement. [0 election is made in the Adoption Agrosment, any mmainisg Forfeitures will be used 1o
reduce any future Emplover contribations under the Plas. However, if 5 Plan prevides for an infegrased
albocatson, then sy mmainizg Forfeitmes will be sdded 1o the Emplover's contributions asder the Pl
Regardless of the preceding sentcmces, in the event the sllocation of Forfeinees provided borein shall canse
the "Annual Additions” (s defined in Section 4.4) o any Participant's Account 1o exceed ihe amossn
allowasble by the Code, an sdjusment shall b mads in sccordance with Ssotios 4.3, Exgepe, howsver, &
Participant skall only be eligible 1o share in the allocasions of Forfeatures for the vear if the conditions sel
forth in the Adoption Agreement sre stisfied. I ne clection is made in the Adoption Agrecmest, then a
Participant skall be eligsble to share in the allocation of the Employer's contribution for the vear if e
Partizipant completes move than five bundred (300) Hoar of Service {or three (3] Manibs of Service if the
Elnpsed Time methed 18 chosen in the Adopticss Agreement ) dirisg S Plan Year or who is emploved an e
Essl day of the Plan Year.

ify {Imlentionally beft beck)
g} { Indemtiomally faft blask)
{h} { Insentionally leit bank)

i} {Intensonally left blank}

i) Forthe purpades of this Section, 415 Compermation wall be limited o the same doflar
limitatiorn set forth in Section 111 sdjusted in vach manser ax permisiad under Code Saction 4144

(k) Hﬂmwﬂuhﬁﬁﬁﬁﬁﬁhhm.lﬂim-mﬂ?m
praporly reflect a given iransaction may not be avnilabbe mmiil after the date specified herein for processisg
sich mnsagtion, in which cass the tnssction will be reflected when such informstion is reserved and
procesied. Sobject to express lissits that may be im posed wndey the Code, the processing of any comiribusion,
distributon of other Imnsaction may be defayed for any legitimate basiness rewson {iscluding. but not limited
10, failure of systems or computer program, failere of the means of the trassmission of data, force majeure,
the failure of & service provider to temely receive values or prices, and comection for erroes or omissons o
the errors of omissions of asy service peovider). The processing date of & transaction will be binding for all
parposes of the Plan.

il Motwithstanding anything in this Section 1o the contrary, the provisions of this mbsection
spply fog any Flan Year if, in the Adoption Agreement, the Employer elected 1o apply the 410(b) natio
percenlage Bailsafe provistons and the Plan fails o satisfy the “mtio percentage test” dwe to & lest dav of the
Flan Year allccation condition or an Howrs of Servics (or months of serviee) sllocation condition. A plan
satisfios the “mitio percentage test” if on the last day of the Plan Yeas, the "benefiting mtio” of the MNos-
Heghly Compenmaied Emplovees who are *izcludible” 1= at beast T0% of the "henefiting ratio” of the Highiy
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Compensated Emplovers wha are "mcludible " The "bencliing ratio” of the Non-Highly Compensated

is the nussber of “inchadible”™ Nos-Mighly Compensated Employees “benefiting” under the Flas
divided by the number of “includible™ Employees who are Noa-Highly Compemsated Emplovees. The
“kenefiting mtic” of the Highly Compensated Penplovees is the number of Highly Compensaled Employecs
*benefiting” under the Plas divided by the number of "includible® Highly Compensated
“Includsble” Emplovess are all Emploveey other thare (| ) those Emplovess excluded from participating in the
plan for the entire Plan Year by reasos of the collective bargassing wnit exclusion of the nosresidnt adien
exclusion destribed in the Code or by reason of the age and service requirements of Article 11 and (2) sy
Emploves who |ncues a separation frons service duging the Plen Year and fails to complesn af least 501 Hours
al Servicn {or theee (3} months ol service I the Elapsed Time Method i3 bemy wsed) duning such Flan Year.

For purposst of this stibsection, an Em plevee ia "beneliting” ander the Flan on a
particulsr date if, under the Plan, the Employee is entstled io s Emplover contnbution or an allocation af
Forfoitures for e Mlan Year.

IF this sbwocbon applees, then Use Adarimatrasor will suspend the alleation conditions
for the includible” Non-Highty Coenpensated Employees who are Participants, begimning first with the
"incladibls™ Employecs employed by the Employer on the Laa day of the Flan Year, then the "inaludible”
Employees wivo have the Infes separnticon from service during the Plan Yiear, and continuing kb sskpend e
allscation condithana for each “includible” Emplovee whis incusred s eardier separtion from service, from
the lstest bo the carfiest separation from service dale, uatil the Man satisfios the "ratio peroeninge test”™ for the
Man Yeat If two of mans "includible™ Envployoes have 3 séparation from servics on the aeme day, then the
Administrator will saspend the allocation condiions fir all such "ncludithe™ Emplovess, imespectve af
whethes the Plan can satisfly ibe "t percentage test” by sccruing benelizs for fewer than all nach
"ingladibla” Employees. [f the Plan for any Flan Year sespond the allscation comdtions For &n “ineludible™
Emploves, then that Emplovee will sbare in the allocation for that Plan Yeas of the Employer contribution
und Forfeitures, if any, withowul regard o whether the Emploves bas satisfied the ather allocation conditions
szt fiurth in this Sectica,

=) Gisteway Contribution. IF this is a Profil Shansg Plas, then effective for Plan Years
beginning on or after Janmary 1, 2002, each Plan Year the Employer may make an additiosal dissretionary
Employer contmbutson (*Claleway Contribution® ) in sa srsount secessary io safisfy the mimimum allocation
patevay rguirement described in Regulation | 400 (a4 -85 | Nvi) In applyving the provisioss of this
wbsection (m), the term “Employer costnibutions™ shall also inclede any Forfertures that sre allocated o &
Pasticipant.

{1y Eligehility for Gatewsy Costrbotion. Axy Guieway Contribution made purmuant to tha
subscction fior o Flan Year will be allocaied to sach Mon-Highly Compensated Partscipani whio
redeives am allocation of other "Employer coniributions,” for such Flan Year. The Cateway
Cantsibutan will be allocated withoul regard %o any allccanon conditions otherawie applicable 1o
*Employer comirbotions® under the Flan, However, Participants who the Administmior
deiaggregales puriuant o Regidation |4 100b)-Te)3 ) becatise hey bave sol miiilicd the greaiest
mireum age and senvice condiGoss permeissihle under Code Ssction 4100a) shall not be eligible to
receive an albscaton of any Galeway Costnbution made parssant o this Section 4.3 m) unless
sisch an alfocabion is necessary to safisfy Code Sectvon 401 (a4}

(2) Amount of Gateway Conmbution. The Gateway Contribotion will be allkocated pro mta
on the basia of Compeasation (o defined im {3} or (4) below, whichever in applicabic) of cach
cligible Partscipant (as described in subsection (| above) but in no event will aa allocation of the
Gsieway Contribution exoeed the lesser of! (A) 3% of Compesnstion or {H) oae-thard {173} of the
highest allocation rate for amy Highly Compensated Participant for the Flan Year

i3] Compensaton for 5% Goteway allocstion. For allccation parposes. under the 5% galevway
coniribastion under (A) of sabscction (1) above, Compenmibon means 415 Compensation except
that 11 shall be delermined for e Plan Y ess {rather thes the Lisvitanon Year) asd shall excluode £15
Cosspensstion paid whsle s Employes i aol & Participaat in the Maa

i} Compensatian for deiermination of mie and 173 Gaievwsy sllocation. For purposes af the
17} gateway contrbition sltérnative under (B) of ssdsectzon (1) above, the Admemstrator wall {a)
determine the allocamon rate, snd (b) allocate the gatewsy coatribution, using o Punicipants

Compemsation, provided the definitbon of Compensation satmsfies Regalation 141443} [n sdditon,
the allocation rate for any Pasticipanl i3 determined by dividing the intal *Employer contributson”

19
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made on behalf of ssch Participant by the Panicipant's Corspemsstion {as defined in the preceding
senlence )

44 MANIMUM ANNUAL ADDITIONS

{a)fl) 1i'a Pemiipant doe ool participats ia, ssd hai never pasticipated in anether qualified
pilnn maintsined by the Fmplover, oo o welfase benefit fand {as defined in Code Section 4198}
mmnaised by the Esployer, or sn individusl medical account (as defined in Code Secton

A1 512)) meinmined by the Employes, or o simplified emploves pemsson (as dafined in Code
Sectivan 408 k1) maintained by the Employer winch provides "Anssal Additions” the amouni of
“Anmm| Additons” which may be credited to the Participant's accounts for any Limstaticn Year
shall mo exgond 1B lewser of the “MMaxinsam Fermmble Amcanr or sy ofer limaintion
contained in this Plan. 1 the Employer contribution that would oiberwise b contnbuted or
allocated 1 the Panscipant's sccounts would cause he “Annual Additons™ for the Limiabon Year
1o exoeed tee “Moamum Permizsble Amoont,” 1he amount conmbuted or allocated will ke
reducod so that the *Azsusd Additions™ for the Limstation Year willl equal the *Maxdmum
Pemmismible Amount.” and sy amoust in excess of the "Madmum Permizsble Amousf® aisch
wisuld Bave boen allocaied in sach Pamcipant may be allocssed 1o other Panticipants.

(2} Price b determining (e Paticipants seteal 415 Compensaton for the Limistion ear,
the Emplover may determine the “Maximum Permissitde Amousnt” for & Participant oa the basis of
o reasomable estimagion of the Participant's 415 Compessation for the Limitatien Year, mnformly
detzrmined for all Participants similarly sitmied.

[y Mmoo as is sdministmively feasible after the ond of the Limastron Year the
“Maimom Persieble Amount™ for such LimEistion Year shall be determinad on the basis of the
Pasticipant's actual 415 Compenmtion for wach Limitagion Year.

(b1} n-wmlnum»mm.wummm
qualified defined comtnibution plen maintmped by the Emphoyer that i3 a "Master of Frototvpe
Flan,” o welfare benchit fued (o defined in Code Secton 415%(e)) maintained by the Emplayer, an
imdividual medical account (s delined in Code Section 41 50102 )) maintatned by the Emphovet, of o
amplied empleyes peason (o delined in Code Section 408k ) mainmined by the Employer,
winch provides "Anmual Addmioes® dering sy Limaistion Year. The “Annual Addinons® which
may be crediled o & Paficipant's sccoents under Lhis Flan [or asy such Limitation Year shall not
exeeed the “Maxissum Permizsble Amount™ neduced by the "Annual Additons” erediied 1o g
hﬂiﬂ‘lmlﬂﬂnnﬁuﬁlﬂdﬂhhﬂﬁ!fmw-ﬁ:ﬂm
end sisnplafied emploves penshony for the same Lissitnfon Yesr 17 the "Annusl Additions” with
respeet b 1he Pamicipant sader other defised contribation plans and welihe beaelit funds
eontribetion Cthal wirdd odsedwise be contfibaled o allocsied 1o the Participaals sccounts usder
this Flaa would causo the "Annual Additions™ for the Limitasion Year to exoeed this limitstion, the
assouni coniribeied or allocaied will be reduced 50 ihat the "Ansual Additicen™ ender all such plasa
and wellare benefit funds for the Limitation Year will equal the "Maxgmom Permissible Amount”
and asy smoumtan eacens of o “Mainvem Permumble Ameunt™ which woeld have been
allocated to such Participant may be slloosied 1o other Perticipants. 1T the *Anmud Additions® with
respect bo the Pastcipant usder such other defined contribution plans, wellare benefit funds,
individual medical sccounts and simplified employes peasions in the sggregate are equal o or
gresicy than ibe "Muximum Permimible Amosnt,” no smousi will be coninbuied or allocsied io e
Faracipant's account ender this Mlan for the Limiiabon Year.

{2y Frior to detormisang the Participants actual 415 Componsation for the Limitatson ¥ ear,
the Emplover may detennise the “Maximam Pomisashle Amcant® for & Pemicipant on ibe basy of
s reascnable enlimation ol the Pantielpint's 415 Compensition for the Limstaton Year, uniformly
determined for all Pasticipants similasly sinssfed

3y As soom as is administtively fasible adbter the end of the Limimbon Vear, the
*Mminum Permizsible Amount™ for the Limitaticn Year will be determined on the basis of the
Parscipant's nctoal 415 Compensation for the Limitation Year.

[ L persuand 1o Section d4{b)(2 jor Secten 4.5, o Participans "Annual Additions® under
this Flen and sscl other plans would result in &n “Excess Ansount” for & Limimson Year, the
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"Excoss Amount” will be deemed io consént of the "Annial Additons” last allocaied, except that
* Ansual Additions” sitributable o o smplified employee pension will be deemed to have beea
alipeated frst, followsd by “Annus] Additioss™ 15 & wellare henefil fend o individual medscal
sccount, aad then by *Annsal Additions” s a plan subject to Code Section 412, regardless of the
achal allocation daks

(5} If an "Excess Amount® was allocaied o 3 Pamicipant on an allocatkon date of s Plan
which coineldes with an allocation date of another plan, tha "Excess Amomani® aftrbeied 1o this
Flan will be the prodoct of

il the total *Excess Amount” allocaled & of such date, mes

{ie) hmﬂ{]}ﬁd‘ﬂmﬂmwwbhhﬁmlfwﬂu
Limitation Year s of such date under this Mam to{2) the wotad *Annual Addinons™
alleeated sa the Particepant for the Limitaticn Year as of sech daje under thes and all the

(2] Any "Excoss Amouni® aftnbuted to this Plas will be disposed of is the manser deseribod
in Section 4.3,

() £ the Particigant is coversd undet another qualificd defined contribution plas maintsined
Iy the Emplayer which is not & "Master or Prototype Ple,® "Annus] Addition® ahich may be credited g the
Participant's Combined Account under thés Plan for any Limitstion Year will be limised in accordasce with
Sectice 4.4(k), mles the Employver provides olber [mnitafions in the Adoption Agresmest.

id) For any Limitation Year beginning prior o the date the Code Section 4] 5(e) limits ase
reposled with respect o this Man (e specificd in the Adoption Agreement for the GUST trenstional rales), if
the Emgloyer maiminins, of & aoy time maintained, o qualified defined besefit plan covering smy Pastcipant
kn thas Plan, then the swm of tee Pertigipant's *Defined Benefit Plan Frastion® and "Dofined Contribution Flas
Fraction™ miy mot exieeed 1.0, [ sueh cvent, the rade of aconzal in the defined benefit plan will be reduced i
the extent necessary so that the sum of the "Defined Contribation Fraction” and "Defined Bonofit Fracton”
'#'i:ll'l:pl“-ﬂ'- However, in the AdopSion Agroement the Employer may spocify an allemative method usder
which the plans involved will stisly the hmitations of Code Section 41 5e), incloding increased top heavy
misnisum beselats g0 that the combimed lmitation is | 2% mther than 1,0,

ie) For purposes of applyving the limitatioss of Code Section 415, the trasadfer of fndy from
ong qualificd plan o snother is not an *Annusl Addition.” In sddigon, the following are not Emplayes
ccairi buticas for U perposes of Section 4 (001 3(b): (1) rllover contributions (as defined in Code Sectioss
02 {e ), SR AN 4) SOMLHE) and SORA NI} (3] repayments of bossi made 10 & Partcipant from the Pl
(3] repa ymvemts of dEstribsstions received by an Emploven pirmsing fo Code Section 41 1{a) 7P} cash-cuts},
(4} repary ments of distnbastioss received by an Essploves purnsnt 1o Code Secticn 41 1) WD {masdatory
contnbuions); end (1) Employes contnbutions o a simplified employes pemicn excludable from gross
isngome usdad Code Secton J08K6)

in Far purposes of this Section, the [dlowing ierms shall b defined as follows:

(1) "Ansusl Addstions™ means the sum credited to & Participasc's socounts for sy Lisitaton
Year af {a) Employer contributions, (i) Emplayves contiibutions {excepd as provided below), (c)
forfeitaes, (J) amotrils allocated, aflor March 31, 1984, i0 an individus] medical acooost,
dufined in Code Secticn 41 31 %2), which is part of & peasion er annsity plan mainiaized by the
Enﬂﬂwrm-m-nﬁnmdﬁu-nmmhﬁmndumntmmal 1984, in
taxable years ending afber sch date, whach ase atiributable 10 post-retirement medical bensfits
alleeated & the separate scosunt of o key emploves (a5 defined ja Cods Sectioa 41940 ander
a welfare benefit fund (es defined in Code Section 41%(c)) maintaned by the Employer and (£)
MuﬂuﬁlﬂiﬂnﬁmmﬁupﬂhEmmhmm
limitation seferred to in parsgeuph ([X9)(H) shall not apply to: (1) any contnbution for medical
benefits {within the menning of Code Secticn 419A(F) 2)) afler sepasntion from service which is
otherwise treated as an *Asmusl Addision,” or (2) any amsount olbsrwise trested as an * Annoal
Addition” under Code Ssction 41 51)1) 'fhﬂdluuu’*-rlh foregoing, for Linsimton Years
prior o January 1, 1987, only that pertion of Emploves contributions equal io the beser
of Employes contributions in exeess of mix percent (5%) of 415 Compensation or one-half of
E mploves contributions shall be considered s * Annmal Additon *

a1
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Foar this parpase, sy Excess Amount appleed undar Section 4.5 in the
Lemitatios Wear o reducs Empleyer contribatioas ihall be comsddered ™ Ansual Addisioss™ for such
Limitation ¥ear.

{2} "Defined Bepefit Fraction™ means o fraction, the sumemtor of which i3 the sum of the
Fasticapan's "Prajeciod Annual Benefits” under all the defined beasfin plans {whether or sl
ierminated) mainmmised by the Employer, and ihe denomimstor of which is the besser of one brimdred
twenty-five percend (125%) of the doflar Emitation &eermined for the Limitation Year under Code
Sections 415b) 1 A) a8 ackusied by Code Seethon 415 d) or ooe bundred forry perveat [ 180%) of
tha *Highest Average Compensalion” including amy adjustments usder Code Sectien 415k}

MNotwithstanding tha abave, if the Pasticepam was o Parscapant as of the &
duy of the et Limition Vear beginaing alter Decensber 31, 1984, in coe or move delined benefin
plans muintained by ke Emploeer which were in exsstence on May 6, 1984, the denominaior of ik
Temction will not e besa than oae hesdred twerty-five percent (123%) of the sum of the snnusl
benefits umder sach plans which the Participant bad sccnied as of the and of the close of the las
Limdintion Yess beginming before lasmery |, 1987, Ssregarding smy chenges in the terms and
conditions of the plan aller May 5, 1986, The precnding senlence spplies only if the delined beneflt
plans individually and in the aggregate stisfiod the requirements of Code Section 415 for all
Limiiaticn Years beginning befiore lanuagy 1, 1997,

i3p Dafined Costributicn Dollar Limitation means 530,000 as adyusted under Code Soctivn
415d).

4} Deefimed Contribution Fraction sseana & fracGon, the nunssrsior of whazh is the sum of the
"Annual Additiens” 1o the Participant's sccotiots under all the defined comtribution plans | whether
o mod berminafed) mmntaised by the Employer for Bhe correst end all prior *Limistion Years ™
(insluding the "Anneal Additions” attributable to the Partcapant's noddedoctible volustery
empliryes contributions jo amy defined benefil plans, whether or not terminated, muntained by 1ho
Emplover and the " Annml Ad&tan” atinbuiable to all welfare benclii fusds (& delined in Code
Section 4 1%e}), indsvidual medical accounts {as defined in Code Section 415132 )L and simplified
emphoyes permions (a8 defined i Code Section 408k )) madntained by the Emplover), and the
denoinaior of which is the sum of the *Modmom Aggregats Amonnis® for the currest and all
peice Limitsiics Years o wiich the Employee had service with the Employer (regardiess of
whether & dofined contribeson plan was maintained by the Employer) The maxsnem

mmivan o ey Limsitaiion Year in the besser of one hundred twentysfive percest (1 33%) of the
dallar limdisison delermined under Code Soctio 4150 1A as adimbed by Code Section 415(d)
ur!tiﬂpr.ﬁvu percent (35%) of the Participants 4] § Compensasion for such year

If tee: Ermpllioyee wea @ Participant as of the end of the firsi day of the i
Limstation Year beginnieg afler December 31, 1585, ia ooe of mose defined contribution plana
maintaimed by the Employer wisch were in existence on bMay 5, | 984, the namemeor of thes
feaction will be sdjusied i the sum of this frection and the *Defined Benafit Fasction™ would
otharwise exceed | 0 under the terms of this Plan, Under the adjestmaend, an amount equal to the
presduet o {1} ket encess of the sum of the fractons over 1.0 simes () the denominmor of tin
fraction, will be permanenily swbtracted from the sumenstor of this fection. The adjesiment is
calculated waing the fmcticas an they would be computed as af the ead of e law Limitation Year
beginnimg belone fanimny |, 1987, and disregarding any changes in tha lerms and condsticns of ke
o made afier bay 5, lﬂﬁhuuhmmlﬁhnmmﬂm&n thee: s
Limitation Year beginming on or afler Jasmany |, 1987,

For Limitation Years beginning pios 1o January 1, 1587, the "Anmzl
Adations® shall pet be peeomypuicd o treat all Employves contribuizons aa = Ansasl Additions.™

{3 "Employer” means the Emplover that adopts this Plan and all Afiliased Emphoyvers,
exeepd that for parposes of this Section, the delormimton of whether an entity i wn AffGlinsed
Emgloyer shall be made by mpplying Code Section 415h)

(1] “Exress Amount® means the excess of the Participant's * Annml Additons® for il
Limsason Yew oved the " Maximum Permisable Amount™
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(T “Highest Averngs Compensation” means the sversge Compensation for the thees (1)
consative Tews of Service with the Employer while a Participant in the Pl that prodaces the
highesi average, A Yeas of Service with the Empleyver is the twelve (12) conseculive month period
endhing on e last dary of the Lismitation Year

(%) “hiasier or Prototype Ples™ means o plan the foom of which s the sebjoct of o favomnble
cpinson be@ler froni the [atiemal Revenies Service.

(%) *haximam Permissable Amount™ means 1be maximum Annual Addition thal may be
contributed or allpexied fo » Pasticipent's sccounts under the Plan for aay "Limitatioa Year,” wiich
shall eaf exeoad the lesser of

i} the "Diefkned Costnbuiton Doller Limittion,® or

i} reeaty-five pereent (25 of the Partcipants 413 Compensation for the
*Limsshos Year"

The Compessation Limitation relerred 16 ka (1) shall not spply 1o amy
coniribmicn for medical benefits (within the meaning of Code Sections 401 (h} or
A19AMN2 1) which is otheraise nealed &y &n " Ansual Addisicn.”

If m shori Limitafion ¥ear is orealed bocawes of an amendment changing the
Limimgon Yew o s different twelve { |2} consecutive moath penod, the *Maxamiam
Permissble Amosnt® will pot exceed the ~Defined Coatnbetion Dollar Limimson
ﬂdﬂ.ﬂmhyl[p:mn.hmdnhduﬁln_hﬁmnﬁtm
Limmitation Year and the desominator of which is twelve {12}

=] *Prajected Annual Benelit™ mreans the sssusd retirersesi benafit (adjosied toan
nctuarislly equivalent *straight life annuity” if such benedit is exprossed in a form other than &
"straight hfe ansiaty” of qualified joint and surviver annuty ) o which the Participang would be
entitbed under the terms of the plan aussmieg

il the Participant will coatinue emploviment wnild Noemal Retirement Age (or
curnent age, if laser), and

{xi) hhﬁdpﬂqftﬂiﬂuupﬂ-ﬁnuﬁxﬂnt-—tum*ﬁ’-mﬂlﬂ
albsr rebevant faciom used 1o determine benelit under the Flan will remais cosatant for
ul] futere Limiaton Yewrs.

Faor pusposes of thes suhsection, “straaght life ansmity™ means an annusty thal is pavable inequal
imstaiiments for the ke of the Pamicipant that lensinaies upon the Pamcipant’'s death,

] Moravthstasding anything costssned in this Section o the contrary, the limilabons,
adpustments and other pequiremaents prescribed m thes Section shall a1 all Emes comply with the provimoss aof
Codie Section 415 nnd the Regulations thereunder.

4.5 ADMUSTMENT FOR EXCESSIVE ANNUAL ADDITIONS

Alkscation of *Annml Additions® {as defined i Section 4.4) 10 o Participant's Combined Accoiind
for m Limitathon Vess geserally vill coase once the limits of Section 4 4 have boca reached for such Limitation Year,
However, il as & resalt of the sllocation of Forfeimres, o reasonshie eror in estimaling 8 Pasticipant's anaeal 415
Compensatien, n reascenable ermar in delermining the amount ol eleciive deforrals (withia the meaning of Code Seciion
SR g X7} that msy be made with respect o any Panticipant under the limdts of Section 4.4, or other Bty and
chrcusmsmneed o which Regulation 141 3-6(b)4) shall ke applicable, the " Annual Addigons™ under tden Flan would
causs the maximum provided i Section 4.4 10 be exceeded, the *Exorss Amount™ wall be disposed of i one of the
fellooing ssemneds, a3 usifarmiy determined by the Plen Adminideator fof sl Paricipants similerdy situsiod:

(a} Any after-inx volunmry Emplovee costributions {plus anbutable gains}, & the extent
iy would rediece the Excesa Aol will ba deviribapted to the Panicipant

] I, after the application af subparsgraph (8], &a "Excess Amouns™ still exist, amy
unsmniched Elective Deferrals {and for Limitation Years beginsing afier Diecember 31, 1993, any gains
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anbutable b sech Elective Deformals), o the odent they would rodice the Excess Ameunt, will b
dastribrned to the Pasthcpant;

{e) To the exbeat netewiary, any maiched Elective Deferrals and asy Emplerver maiching
contnbutons will be proportiosaiely reduced Brom the Participents Accownd. Any Elective Diedierrals {ansd fos
Limitsson Years beginning afier December 31, 1993, s guins agnbutable o such Elective Defemls) will
be distributed 1o the Participant and the Esployer muiching coatribuions (and for Limitation Years
beginning afber December 31, 1995, any gatns atribeiable 1 msch maiching costrnbubona) will be used fo
reduce the Employer's contributions b the next Limitstion Year,

{dl L, aftier the appliation of subgarsgraphs {a}, (b) and (<), an "Excess Amoani® siil] exid,
and the Participant 18 covesed bey b Mlan at the end of the Limitatios Year. 1he "Excess Amosst® in the
Participant's Account will be msed fo redoce Employer contributions {including smy allccation of Farfioitures)
for such Participant in the et Limitation Year, and sach sucoseding Limimton Year if necesany;

ia) 1L, after the applicativa of subparagraphs (a), [b) and (¢ L an "Excets Amosnt™ @il existy,
and ke Participant is oot covered by the Plas af the esd of & Limitation Year, ibe “Excesa Amoamt™ will bo
held seallocated in o vespease sccount. The muspenis sccosndt will be spplied o reduce funsre Employer
comtributions {including albocation of any Farfeitures} Sor sl reenaining Participants in the pext Limitation
Year, and each mceseding Limimtion Yesr (' necessany; asd

£ If 0 mepenss account i is exniencs sl any bme dunng a Lisstation Year parsusst o this
Section, no investmen gaiss and lotses shall be allccated b such suspense sccount. 1fa suspease sccount i
10 evEnse af asy lime dunng 8 particular Limimbon Year, all amounis in the suspense acconsni most be
allocaiod and reallosaied io Participants’ Ac<ounts before any Emplover contributions of any Employes
ecair baticen may be made to the Plas for that Limitatos Ve, Except as providad is (a), (b} end (] above,
“Excess Amounty” may not be distnibated to Participants or Former Pasticipanta.

ROLLOYERS

fa) If clected in tha Adoption Agreoment and with the coaseat of the Admimstraior, the Flan
may sccepl & “rodlover.” provided the “modlover® will nod jeopardire Ehe tax-exemepl status of the Flan or
ceeate adverss e coasiquences ot the Employer. The assounts malled cves shall bo set =pin & separass
lnnl:ld.l:lhﬁlnhﬂdhnl'ﬁﬁﬁpﬁﬂdhﬂqﬁmﬂ.'ﬁlhmﬁﬂhfﬂyﬁuﬂduﬂ
times and shall not be subject to forfatere for sy rexson. For purposes of this Sectics, il term Participant
hall incliuda any Eligible Emploves who is nol el a Participant, i, purssant fo the Adopton Agretment,
“rallovess® nre permaited 10 be acoepied from Eligible Emplovees. [n addimion, [or purposes of this Secson
the term Participant shall alsa include former Emplovees if the Emplover and Administrator comnsen o asool
"rolloven® of distribaticos made o former Employees from sy plan of the Emplayer.

ibj Amounts in 8 Participaat’s Rollover Account shall be beld by the Trusies pursosnt i the
provisions of this Man and mey ot be withdrawn by, or distrniboted 1o ihe Pardcipund, {n wisole or (s past,
except as clacted in the Adopton Agreessent end subsection (¢ below, The Trustee skall have no duty or
respansability to ingquie s o the propricty of the amosnat, vales or fype of assets tanaferred, nor 1o condosct
wny des diligence with respoct to ssch nwsets; provided, bowever, thet such sssets sre otherwise elSgitie o be
hild By the Truates under the termn of 1kas Man.

i) Al Hormal Retrement Date, or mech other dase whea the Parthcrpani or Eligibde
Empdoves or mch Participant's of Eligibde Emploved's Benalhiciary shall bé sntithed to rocoive benelils, the
Participant’s Rollover Account shall be used o provide sdditions] bepefits 1o the Participast or the
Participants Beoslficiary. Any disinbotion of amounts held in 8 Pargcipant's Rollover Accouns shall be made
in a manser winch is consistend wilh and ssfinfies the provinioss of Sectons 6.3 and 6.4, including. ket not
limsited o, all notice and consert requirements of Code Sections 411{aX11) and 417 and the Regulatans
theneumder. Furthermaore, such amounts shall be cossidered to be part of 3 Participasts benedit in determining
whether an irveluntary cash-out of benefits may be made without Pasticipant consenl.

{dj The Admisastewtor may dirsct thal rollovers made aflor s Valuation Dabe be segregated
o a separats sccound for each Fartscipasi unal sech time as the allocations pursuant 1o this Plan bave beea
mude, at which bime they may remain ssgregaied, invested as par of the geneml Trust Fund or, il ebecied in
the Adoption Agreamaent, directed by the Pastici pasit.
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e} For purposes of this Socton, the kerm “qualificd plan™ shall mean any tax qualificd plan
umsder Ciodie Secron 40 1{a], of any other plams {rom which disinbofions ase eligsble to be rofled over into thin
Plan pursusnd to the Code. The tenm “rollover™ means (i) amossts tinsfermed b0 thas Flan in a direct rollover
musde parsusnt 6o Code Section 401{a)(31} froe snother “qualified plan®; [ii) destribaticns received by an
Employen from other *qualrfied plans® which are sligable for e free milover o a *quadified plan® and wisch
are tranafermed by the Emaploves to this Plan withis sy (60 days fallowing receipl iberoof] (1] amoonts
trensferred to this Plan from a conduit individml rerement account provided that the condusit individual
relirement account has o moeets other than ssets which (A ) wene previoualy distribuwied to the Fmployee by
wnotier "qualified plan® [B) were eligible for oefree rollover fo a “qualified plan® and (C) were deposited in
sch conduit individuml retimment scoount within sixty (50) davs of receipt thereof; (iv) amounts distn bised
o the Employee fioam 8 conduil individual retisement accoent meeting the requirements of cleuse (iii) above,
and transferred by The Employes 1o this Plan within sixty (60) days of receipt thereof from soch condint
individual retirevent ncocunt; and (v} amy other amounis which are eligible i be rolled over io ghis Man
pursaant to the Code,

(0 IPrier 1 accepling any "rollovers™ lo whach this Secticn applics, the Administrator may
meiquine the Empdoyes io esablish (by pronvidisg opisson of counsal or otherwise ) that the assounts o be
redled ower bo this Plan mee the rogquirements of this Section.

PLAMN-TO-PLAN TRANSFERS FROM QUALIFIED PLANS

{a) With the consend of the Administmics, amounis msy be transferred {within the measing
of Code Secticn 4 14{1)) o dss Flan from other b qualified plans ender Code Section 401{n), provided the
pla= From whsch such funds ase imssferred permaits the treanler 1o be made sad the tranafer will not
mﬂ-hmﬂnﬂhﬁn or Trust or creabe sdverse tax consequences for the Employr.
Prior to soceplisg sy teanafem to which this Section applics, the Admanistrator may requine an opuhios of
counsel 1kat the amousts to be tmesferred meet the requirements of this Ssction. The amounts transferred
shisl] be set upin & separsie account beecin relerred w0 8 “PasBespest’s Tramafer Account® Furthermore, for
¥esting purposes, the Participant’s Tmnafer Account shall be treated as & sepasuie *Parficipant's Account™

(b Amourns in & Participants Tranafer Account shall be beld by the Trosise pursnant io the
provrisions of tis Flan and may oot be withdresm by, or distnbeted o the Pamicipant, in whole or in past
exiept an ¢locted in the Adoption Agroceent and sabsection (d) below, provided the restrictions of
suheection (o) below and Zection 6.0 § wre sagafied. The Trosies shall beve po doty or responnbiliny o
inquire &5 lo the propricty of the amount, vales of type of soets tmniferred, por 1o condeet amy dus diligencs
sith respect to such sasels, provided, bowever, that such sssets sre otherwiss eligible io be held by the
Trustee under the tomas of tds Flan.

_ {1 Excepd s permitied by Regulatioes (includisg Regulation .41 |(d}-4] emounts
sttributable 1o choctive contributions (as dofined in Rogulation 1.401{k) Hg)(3)L including amsounts treated
wloctive eonmbutions, which are tmssferred from snother qualified ples in o plasio-plen tansfer (other than
a dhrect rodlover) ahall be subjest i the dunribution Emitsticas providad for m Begulation 1400(k}F1{d).

{d} At Hormal Retirement Dale, or such other date when the Participand or ile Pamicipant’s
Beneficiary shall be ensitled 8o receive benefits, the Parficipant's Teansfer Avcount shall be used 1o provide
adiitional bencfiin 1o te: Participant or the Participant's Besaficiary. Any Sstnbiticn of amosnts beld ina
Pamicipunt's Transfer Accomm sball ba made in o manner which is consistent with snd siisfies the provizions
of Bectioen 6.3 and 5.6, ncludizg. bul s hamitked 1o, all aotice aad consenl requirements of Code Sectioay
411{a}{ i1} and 417 and the Regulstions thereander. Furthermore, sach amounts shall be cosmiderad o be par
of a Partacipant's benefit in defermining whether s involuntary cash-out of benafits may be made withost
Paiticipanl combenl.

(e} The Adeninmtrator may direct that Feploves transfem made sfier o Valuatvon Deie be
sagregated inio n sepanle soccomi for each Pastcipani eni] such time as the allocations purssnt io tus Flan
have besa made, 81 whach time they may remain sgregated, invested as past of the general Tnest Fund o, il
elected in the Adopion Agreement, dEreciad by the Participant

(f) Maotwithstasdiing anything berein to the comirary, o tanafer dirsctly 10 this Man from
asnther qualiEed plan (or & iranssction keving the offect of nech a transfer) shall cady be permitied if it will
E{rﬂtin the elimination or reduction of asy *Section 411(d)6) proiecied benelit™ as described in Section

L1 §
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VOLUNTARY EMPLOYEE CONTRIBUTIONS

{a} Thas Flan wall not accapt alter-tax volumary Employes contmbutions. 1§ this is an
amendmen o & Man that bad previcwsly allowed after-tax volustary Emploves contrbiutions, then thas Men
will et sccept after-tax veluntary Emploves coatributions for Ples Years begisming after the Plan Yess B8
which this Plas ix adopied by the Emplover.

1] (Tnseetionally heft basik)

i2) The halasce in sach Farticipant's Woluntary Coniribatios Account shall be flally Vesied an
all imes and shall mod be sisect to Farfeiture for sy retsca.

Ll A Perticipant sy eleet al aay e o withdmw afier-tax voluntary Employes
contributions fim seeh Pamticipant’s Voluntary Costributson Account and the sctual eamisgs thereon ina
manner which iy consistent with end steaftes the provisions af Sectioa 6.5, incbuding. butl not Liméted 19, all
ntice and consent requiresmenin of Code Sections 411(a)%11) and 417 and the Regulations thereunder, I tha
Adminsutralos marniaine sub-accounts with respect 1o afber-my voluniary Emploves contnbutions {and
-ammangs thereon) which were mads o or befose s spocifiod date, 3 Participant shall ba permitted to desigrate
wibich sub-ascowsl shall be the source for the withdrawal. Forfeisares of Employver comributions shall oot
acour sobely as o resalt of an Emploves's withdmwal of afbed-tax voluntary Employee contributions.

Inithe evest & Participast has recerved a handship dsinbuticn pursuant to Regulsticn
1 ACH{k) HAW2)Wiia ) B) From amy plan maintained by the Employer, then the Participant shall bw barmed from
making sy afiertax volustary Emploves contribations for a pariod of twelve {12) mosths after receipt of the
hanfship distabunan.

(e} As Mormal Retirement Date, of such other dabe when the Paricipast or the Participant's
enelwuary is entilled o receive benelit, the Participant’s Voluntry Contribution Accoust shall be ussd to
provide addiooal besefits 1o the Participars or the Participasts Benefcisry,

{f} T ihe excienia Parisipast has previoualy made masdasory Employes combribstions: under
pricr provisions of this Plen, such contnbutions will be ireated as after-tex volustsry Emplovee costributions

QUALIFIED VOLUNTARY EMPLOYEE CONTRIBUTIONS (Intestionally left blasik)
DIRECTED INVESTMENT ACCOUNT

{a) Il elecied im ihe Adoption Agreemiont, all Farbcipants may direct the Trusice as iv the
invessment of afl ur & portion of their individual sccount balances ns set forth i the Adoption Agreement and
within limits set by the Emplover, Panticipants may direct the Trustes, in wiiting {or in sach other mm which
in nocepable in e Trasiog), to imiest their pocounts in specific assets, specific funds or other mvestments
permifted under the Flan and the Participant Dizectioa Procedures. That porson of the aceount of asy
Participant that & sulject o investmest diroction of such Participant will be considersd & Participant Direceed
Aecount,

(k) The Aderinestrmtor will establish s Participans Direction Procedirs, %o be applied in o
how aften chasges between investments may be made, end amy other limitations and provizions that the
Admanisiralor may imposs on o Participants ght b direct investmenis.

{e) The Adminiatrabor may, in it discretion, imclude or exchsds by emendeest oe o
actian from the Participant Dircction Procedures such instructions, guidslines or policies as it doems
ECCOssary OF approgriate 30 ensere proper adminastration of the Man, and may isserpret the asme sceordingly.

() As ol esch Valmison Die, sl Partickpani Directed Accounts shall be charged or credited
with the ned eamings, gains, losses and expanses as well as apy apgrecistion or deprectibion i the market
valwe waing publicly listed fair market values when availabls or appropaiate as follows:

i1 i the cxtent the assets in & Participant Direcied Actount are acootinted for as pooled
ausels of imvesimsends, the allocation of carmings, gains and losses of esch Parficipant's Accound
shal| be based wpon the lotal amount of fiunds 5o isvested s & Basner proparionats i B
Particigant’s share of such pooled investment: and
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(2] to the axtent the sascts in & Pamicipanl Divected Accosst are scoounted for ks segreguied

wxnets, the allocstion of eamings, pains om and Josses from such et shall be made on & sepamio
and distinet hasis

] Tovestsnent diroctions will be prosessed as sceon as sdmenistratvely practicalle after
peroper imvesiment directioas are received from the Perticipant. Ho gusmntee is made by the Plan, Employer,
Audminisirion of Trusles thal invessnent Grections will be processed oa & dasly basis, and a0 gusmnies i
maade i sy peapect regarding the procesming time of sn ipvestment direction, Motwithatanding sy other
provision of the Flan, the Enployer, Administmior or Tresies reserves the rght i not vales an isvesimes
aption on sny given Velustion Date for any mu:hmniwihh'h Emﬂm:ﬁﬂ:l'mtﬂr
Thisten, Furlbarmors, the procesiing of any investment Emasaction may be delayed for smy legitimane
business reason (including, but mot [emited 10, failure of systeens or computer programs, failure of the means
of il transmission of data, farce majeurs, the failure of a service provider to tinmedy md'-'ﬂllmwprm
and cormection for etsoa e centasions of the emoes of emissons of any serdce provider). The processing dale
of a trensaction will be hinding for all perpeses of the Plas and comidered the applicable Vahstion Date f
=0 ipvesiment Fasaacion

(f The Participant Direction Preseduses shoddd provide an explasation of the circumstanoes

under which Participants asd their Benelicianios may give investmeal instructiom, mcloding bat ot limiied
1o, the fallowing:

[} the comeyasce of instructions e the Participanis and their Beneficianes lo mvest
Fasticipant Direcied Accounis in s Direcied Investment Optsan;,

21 the name, addrem and phong nember of the Fidogeasry (and, if spplicable, te perioa or

persona designated by the Fidugiary io act o its behalf) responsible for providing information i
ilse Participant or o Beneliciary upon roqesst rclating 1o the Direcied levestment Oplions

3 applicable weaanctions on tranafers o sad from sny Designated |svesimnend Alsernanve;

{4} any restrictons on the exevcise of voting, teader and Emilsr rights relabed o a Directed
[evestsnent Ohption by the Particopants or their Beoelficianes;

%) 8 description of any tanssction foes and expmses which affect the balances m Participani
Dipected Accomnty in connection with the peechese or sale of a Deeoed Investment Option; asd

(&) grenend procedures for the dissemization of isvestment and other infommabon relating o
the Designated levestment Alternatives 55 deemed neceasary o appeopeiate, includieg but sot
Himdted 1o & deseiption of the following:

{i} B it estment Vohiches available usder the Plan, mcliding specific informmtSon
regarding sy Desigmated lnvestment Altermatve,

(i) any desgnsded lovesiment Manspers sad

{uii) n descriiption of the sdditions] iaformation that may be chisised upon reqoest
from ke Fideciary designated io provide such informatsan

~ig) With respect to those assets in 8 Farticipants Derecied Account, the Partscipast or
Beneliaary shall direct the Trusten with regard o any volisg, tender sad similar rights asscoiated with the
cwnership of such assets (bereinafier referred io o the "Steck Rights®) as follows based on the clection mads
in the Adaption Agreement:

{1 each Participant or Beneficiary shall direct the Trusiee to vote or otherwise exercise sock
Snock Rights is sccondance with the provisonas, cosBtioas and beems of ey ssch Sock Rights,

{2 much dirsttiona shall be provided 1o the Trustes by the Partscrpant or Beneficiany in
aceordance with the procedare s established by ihe Administrdor and the Trustes shall voie o
WTMMMﬁ&mHMiIHMMH#nﬂ#



Cross-Tested Defined Contribation Flan

3 fa the extent 8o which a Partcipast or Beneliciary does not snstmact the Trussee 1o vode of
otherwise exerise such Stock Rights, such Participants of Beosficianies shall be desmed 1o have
dirccted the Trustes that soch Swock Rights remain pesvoled and usexercised.

L] Any information mgarding invesinsents svailable under the Man, to the exiant sot
roquired & ba described i the Participant Direction Procedurcs, may be provided 1o Pamicipants in oes of
mone documents (or in any other form. inclodEng, ber aot limited 0, clectronic media) winach sre sepambe
from ihe Partscipem| Direction Procedures and are not therelsy incorporaled by neference inbo this Mlas.

4.11 INTEGRATION IN MORE THAN ONE PLAN (lntensionally left Bank)
412 QUALTFIED MILITARY SERVICE

Hotwithstanding any provisions of this Flen io the conbrary, effective as of the later of Decembar
12, 1994, o the Effoctive Dale of the Man, contnbutions, benafity and service ¢redit with redpect to qualified silisny
service will be provided i socordance with Code Section 414{u). Ferthermor, loan repayments may be suspended
under this Flas e perminied under Code Section 41 40u)(4)L

ARTICLE ¥
VALUATIONS

L | VALUATION OF THE TRUST FUND

Thse Achmirs strator shal] direct the Trussee, s5.of sch Valusbon Date, 1o determine the nel worth ol
the sssets comprising the Trust Fand a3 i coauts on e Vabuathon Date. |n determining such met wordh, the Trusice shall
value the assels comprising the Trusl Fund ot Beeir i market value (or their contrectasl value in the @se of a Contrast
of Policy) aa af the Valmbon Daie and may deduct all expenses for whath the Trustee has mod yei beea paid by the
Employes of the Tnast Fumd. The Tirster may update the valee of any shares held in & Participast Dirocted Accouss by
relerence o the nemmber of ahares beld oo behall of the Paricipant, priced st the sasricet value aa of the YValwsibon Dae.

52 METHOD OF VALUATION

[n determining the fair musricet valus of securities held in the Trist Fund wisch are ligted on o
regastered siock exchamge, the Administrator shall direct the Tresiee to value the same st the prices they were last
traded o such exelasge precading 1he closs of busnea oa the Valmboen Date. [ such sceunities were pol traded oa
tha Walsabon Date, or if the exchangs on which they are tradad was nof open for busisess oa the Vilustion Date, then
the secunities shall be valued ai the prices af which they were lasi traded prior o the Valustica Dase Ay unksied
socanily beld in the Trust Fund shall be valoed i ils bid price next preceding the close of busineds on the Vabaation
Date, which bed price shall be obtained foes & registered beoker or s invest=sest banker. [n determining the fair
markei vales of assets other than securities for which tmding or bid prices can be obiained, the Trusies may appeaise
such awrets itsellll or in i discretion, ensploy one of mont appralsers for thal parpose and rely on the valoes extablished
by mach appraiser of appTaisenL

ARTICLE ¥1
DETERMINATION AND DISTRIBUTION OF BENEFITS

al DETERMINATION OF BENEFITS UMY RETIREMENT

Ewery Participant may terminate emplovesent with the Emplover and mtire fof parposes hensof on
the Farticipant's Normal Retirement Date or Early Retirement Date. However, o Participant msy postpons the
terminstion of em ployment with tee Employer to a lafer dale, ia which event the panticipation of ssch Participant in the
Plan, insluding the rght b receive allocations purssand 1o Secion 4.3, shall continme until such Participast’s Retirement
Dwie. Upom & Participant's Betremsest Duie, or ifeloomed in the Adoglion A greement, the anxinment of Mormal
Retirement Date withost termination of employment with the Employer, or s soon thereafier as is practicable, the
Administrator shall durect S distribution, =t the election of the Partizipany, of the Pastieipant's entire Venled imerest in
ths Man in scosdance with Section 6.5.

nl DETERMINATION OF BENEFITS UPON DEATH

s} Upon the death of o Pasticapant bofors the Peracipant’s Retirement Diate or other
bermuination of emplayment, all ameunts credited to such Participent's Combined Accousd shall, if eleeted in
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e Adophon Agreemest, become fully Vemed, The Administmior sball direct, in mecordance with the
provisns of Socbona 6.6 and 6.7, the distnbutica af the decessed Participant's Yested sceounts o the
Participant's Beseficiary,

by Lipon the deaik of & Former Paricipant, the Admimistmice shall direct, in sccordance with
tha peovisions of Se¢thons 66 and 5.7, the distibution of amy remaiming Vested amounts credited o the
acoounts of sach decessed Former Pasticipant o such Former Participant's Baneficiary,

[] The Adsiimsiraior may require such proper proof of death snd mach evidesce of the right
ol any pecn 1o recedve payment of the valoe of the accoiinl of o decensed Participant or Former Participani
nn the Adminisrator may deem deximable. The Administmtor's determization of death and ol the Aght of any
person o receive poyment shall be conclusive.

(dh Uinlesa otherwise elocisd in the manner proscribed in BecBon 6.5, the Beneficiary of the
Parcspant’s Vested accounts shall be the Participant's swrvivieg spouss. Excopt, howeves, the Participant
may desgnain o Beneficiary otber than the spouse for the Vested amousts credited bo the Particiipass's
sconuety. In poch evest (ke designation of o Bemeficiary shall be made on s form satsfactony o the
Admanivirator. A Paticipant may at asy time revolcs 8 designation of s Beneficiary or chasge a Beosficiary
by Kiling, written (o in such otser form ax permitied by the Flan} notice of such revocation or chinge with the

e} . Participand may, &f eny time, designate 3 BeocBeiany for death benefits, i oy, payable
tander the Flan, [n the event po valld dessgnation of Bensficiary exists, or if the Beneficiary is not alive af the
time of the Participant's death, the desth benefit will be paid ia the following crder of priodity, unbess the
Emiployer specifies & different order of priority in an sddendum to the Adogtion Agreemest, o

] The Pasftecijant’s surviving spouse;

(2} The Participast's childeen, including adopied chilldren, per siirpes

3) The Participast’s surviveng parents, in equl shares, or

{43 The Participana's estate
If the Benelicsary does nod predecease the Participant, bet dies prsar 1o dearibution of the death Benefit, the
il bemelid will be paid io the Benelicians estule.

(0 Hotwitkwinnding smyvthing in this Section bo the contrery, if s Participant has desigaated
the spouse a3 a Bencliciary, then a divorce decroe of 5 legal sepamition t3at relales 1o sech spouss skall

revoke the Participant's desgnation of the spouse as o Beneficiary unless the decree or & domestic relaibon
oeder provides otherwis or o mubsequent Bensficiary designation s mads,

(8} 1f the Plaa provides an insured death beasfit aad o Participant dies bofore amy inssrance
corgrage to which the Paricipant ks enteted under e Man is effected, te death beaelit from such insusancs
covernge shall be limitsd 10 the premium which was or otherwise would heve been ssed for such pirposs.

{h} In the evestof sy conflict betwoen the terma of this Plas aed the teoms of sy Contras
sl bevcundar, the Plan provisions sball coniral

63 DETERMINATION OF BENEFITS IN EVENT OF DISARILITY

1a the event of & Participant's Total and Permancst Disability prior to the Participant's Retirement
[ate or other lormination of emplayment, all amounts credited to ssch Participant's Combined Account shall, if elected
in the Adoption Agreement. becoma fully Vested. In the event of' s Passcipant's Total and Permanent Disability, the
Adssinastralor, in sccordance with the provisions of Sections 6.5 and 6.7, shall drect the $stribution to such Participant
ol the enire Vesied imlerest im the Flan.

i DETERMINATION OF BENEFITS UPON TERMINATION
i} IF & Partiztpant's essployment with the Ersplover is tesminabed for any roason other than

death, Tom| and Permanent Dusability, or retirement, thes such Participant skall bo entifled to such besefits &3
ane provided heesin,
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Disirvboiion of the funds due t0 & Terminated Parbcipant shall be meade on the ocoerrence
of ma evest which woald result in the distvbutios had the Tenminaied Participast remmned in the seploy of
the Emgloyer (upoa the Parthaipant’s death, Total and Permanent Desability, Eardy of Normsal Retirement)
Haowever, af the election of the Paricipant, the Admisdsiruior shall divect that the entire Wested portion of the
Termunaied Partcipani's Combined Ascouni be pavable to such Terminaied Participant provided ibe
copditions, il smy, set forth in the Adoption Agreement bave beea mtinfied Any distnbution usder thas

shall be made in o masner which o conmstent with and sstindies the provissons of Section 6.5,
including bul nol limsied o, 8l sotice snd cossent requerensenty of Code Sections 411(a)(11) and 417 and the
Regulations thersunder.

Regardiess of whether distribetioas in kzad ae permified, ia the eveat the amoss of ihe
Vasted portioa of the Terminated Participant's Combined Accoint eqeals or exceeds the fair market value of
any inssmnce Coptracts, the Trustes, when so direcind by the Admininrtor and agreed o by the Terminated
Paticipant, shall assign, tramsfer, and set over 1o such Teminsied Participant al|l Contmcts on such
Termenated Pastbeipant's [ils i such form or with sich sadamements, 50 that the settlement options and
Eoema of paymant wre conaistent with the provigions of Section & 3. In the event thas the Termizsted
Purscpant's Vested pordoa does nal ot beast eqgaal the fais masket valoe of the Costracta, il eny, the
Terminated Participant may pay ever o the Trastee the sum needed bo make the distribetion equal fo the
valus of te Contracts being assigned of traasferred, of the Tramles, pursusnt bo the Pasticipants elocbon, may
borraw the cash value of the Conirscis fioen the Ensurer o that e valoe of the Costracis is equal o the
Veutod pontion of the Tearminaied Partscpont’s Combined Account and thes assigs the Contrasta o the
Termirated Participant.

Haotwithstasdiing the above, unless otberwise docied in the Adaption Agresmenl, il the
value of a Terminated Participant's Vested benefit denved from Employer and Emplayee costnibutions does
oot excosd 55,000 the Adminisrator shall direct that the entire Vested benafit bo paid 1o such Particimat ina
simgle lusapesum, Furthermore, the deiermination of whether the 55,000 threshold bas been expeeded i
genemally bused on the value of the Vised benafl as of the WValuatsn Date proceding the date of the

] The Vested porticn of sy Participant's Ac<ount shall be & percentage of such
Participanty Accous! determined om the bass of the Participant's number af Year of Serviee (or Perods of
Service if the Elapeed Time bethod Ex electad ) sccordieg 1o the vesting schedule specifiad in the Adoptioa
Apreement However, o Parileipaat's enline iniesest in the Plan shall be son-forfeimble wpon the Particd pant's
Harmal Betirement Age (if the Participant is employved by the Emplover on or afier such daig).

(<) i Inkengionally Jeft Bank

id) Upoa the complete discontnuance of the Employer's costnibutions o e Plan (i 15 5 s
profit sharing plan) or upon amy full or pasiial femeinagioa of the Man, all smounts ibea credited o the
sccoant of any affected Participant ahall become 100 Veated and whalll not themafier be subject 1
Forfesture.

] EF this ix am nmended of restaled Plas, then notwithstesding the vestiag schadule specified
m'rhcﬁdhpuu.ﬁqm the Viested perceniage of & Participant's Account shall not be loss than the Viesiad
reentage ntsined ms of the later of the affective date or sdopton date of this smendment and restmemenl
Thmuﬂl Partbeapast’s nonforfeitable poreasilage of wech Participant's mlensd m the Flan shall not
be reduced as the remlt of any direct or indirec smendment to this Article. Farthermore, if the Plan's vesting
schedule s smended, then the smended schedule will oaly spply to those Pasticipasts wha complete an Hour
of Servies aller the efoctive dalo of th smendment.

6 {Intentionally left Hlask)

&) la determimng Yean of Sorvice or Pericds of Sarvice for purposes of vesting under the
Man, Yean of Service or Periods of Service shall be excluded ns elected in the Adopgion Agreement

DISTRIBUTION OF BENEFITS
{a {IntenSonally leli Blank)
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i) A Participant who does not die before the Annulty Searsng Date sball reeeive tke Vesiod
walwe of all Plen benelais kn one or mose of the following methods wheeh sre permitied pursuant fo the
Adoption Agreement

(1) Ona lemp-nim payment in cash of in proparty thai i sllecaied o ihe sccounis of the
Participant of the time of the destribution;

() Parnal withdmwaly;,

(3} Payments overa period certain in moathly, quasterly, smmiannual. o ansual ¢ash
installments, bn order 1o provide such installment payments, the Administralor may (A) segregase
the aggregate amoan thereof in a separale, federally msured saviegs scooinl, comilicate of depoati
im & bank or soviegs snd loan ssseciation, money market certificaie or other Bquid short-lerm
security or (B) parchase & sontrassferable sanmty costract fof @ lerm onftabn (wilh so lidfe
contngencies) peoviding for soch poymeat The pemod over which such payment is 1o be mada
ahall nof exiend bayosd the Participants e expeciancy (o the life expectancy of the Participant
and the Participast's designated Beneficiary T,

[E 1] Puschase of or providisg es sssmity. However, ssch annsity may not be in any form that
widl peovide fod payiments over & period extendisg beyond sither the 5Fe of the Participant {cr the
lives of the Participant and the Participant's designated Beneficiary) or the e expectancy of e
Pastedpant (o¢ the lle expecimney of ithe Pasicipant and the Parocipant's desigrated Peneliciary ).

L] { Enbentianally lef Blank)
idj { Intentianally lefl blank)

(=) Woiwidhwmmbeg amy provisson e the Mas w the contrery, fior Mlan Years beginsang afier
Dhocemibar 31, 1964, the distributicn of o Participant's bonefits, whather undar the Plan or throagh ths
parchase of an mnnuity Contrect, skall be made in sccordance with the following requarements and shall
otherwise comply with Cosde Section $01{a}9) snd the Regula$ons thersunder (including Regulaticn
1ADfa) %2k

I:” A Pasticipant’s benelits will be distributed or mvust begin to be dissnbuted not later than

the Participent's “pequired beginnsag duie® Allereaiively, disinbotions 1o 8 Prsticipant evust begim
mir later than the Puricipani's “required beginning date™ and must bo mada over the fifs of the
Participant {or the livea of the Participant and the Participant's designated Beseficiany)or the Life
expectancy of the Participant (or the life expectancies of the Participaat and the Participant's
demgnated Beneficiny) in socordance with Regulaticons. However, if the distribsatios is to be m the
o of & joint and suravor aaouity of singhe i annety, then distribubons miist begin s |aer
thes the "requared beginning date” sad mus be made over the Hife of the Paricipant (or the lves of
the Participast snd the Participant’s designated Bessficiany) in accordance with Regulations,

21 The "required beginssng dals™ fof a Participant who 18 a "live percent (3% owier™ with
respect 1o the Plan Year ending in the calendar year in which such Participant attains age 70 172
means April Dsi of the calendsr vesr followsng the calendas year in which the Partcipent siinios age
70 1/2. Chnest it boaticmns have Began o @ " five parcent ($26) owner™ under This subsection, they
myust contimee to be distrbuted, even if e Participant ceases io be s “five percent (%) owser® in s
aulsccpuent year,

{3 The " reqrired begannizg date™ for a Participant other than s *five parcent (5% ) onmer”
means, enles the Emplover bas elecied o continue the pre-SEIPA nades im the Adopton
Agresoseal, Mgl |2 of the calendar year following the laterof the calendar yesr i which e
Participasnt sttriey mge ™ 112 or the calendar vear is which the Pasticipasi retired,

4 If the election is made to conting: the pre-SHIPA ndea, then exoepe an provided helow,
the “requised beginning date” (s Agnil 131 of the calendar vear following the calendar vear in which
o Participant sftsins age 70 172

i} However, the "required beginming daie® for a Particepunt who had afisned age
T0 172 before Jamoary |, 1984, and was aot s five peecest | %) ewner (withia the
meaning of Code Section 416) ot any me during the Flan Year ending with or within the

3l
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calendar veas ia which the Pasticipast atinined age &6 1/2 or say subsequent Plan Year, i3
April |5t of the calendar vear following the calendar in which the Fasticspant retines,

(H) Maotwithstandeng (1) above, the "required beginning date” for & Pantssapan whi
wid a five percant {5%) oweer (wathen the meaning of Code Section 4 160 8 sy e
duning the five (3} Flan Year period endieg in the calendar year in which the Parscipani
attained age 70 1/2 is Apeil 15t of the calendar year in whech the Particrpant stmised age
T0 172, = the case of 3 Partizipant who becams a five parcent (%) owner durnng any'
Plan Year after the calendar yoar in which the Partcipant sttalned age 70 171 the
*revpuired beginning date® is Apnl e of the calendar year following the calendar year in
which such sebsequent Plan Year cods.

{5} If this is an amendment of restatement af & plas that coniaieed the pre-SAIPA rules and
&n election i3 mads to use ihe poat-SHUPA ndes, then ibe transition nules elected i 1he Adeplion
Agreement will apply.

(6 Except as otherwise poovided berein, *five percent { 5%) cwner™ messs, for pusposes of
this Section, o Pemticipant vl in e Bve percent | %) owner a3 defined in Coade Sechion 416 al any
time diring the Flan Year cnding with or within the calendar year in which ssch cwner asins age
i g [ B

(7} Diestribratioms to 8 Pasticipest and such Pasticipant's Bene foinries will only be made in
wposdance with the incidental death benct roquirements of Code Sectbon 40 1{a) 95 G and e
Regulstions thereunder.

18} For purposes of this Section, the lifo expeciancy of & Participant and'or & Participasts
spomin (ather than in the case of & life ssnuity) chall of skall not be redetermined snnsally s
elected in the Adoptson Agreement and in accordance with Begslstion. [Fthe Pasiveipaat or the
Pasticipant's spase may eloct, pursuant to the Adoption Agresment, to have life expectancies
recalculated, then the clection, cece mada shall be srrevocable. [ ma clection i made by the tisme
diwiribatoss mosl commsence, hen the Bfe expectancy of the Participant ssd the Partici pant's
spoasa shalll not be ssbyect to recalculation, Life expectancy and joint and ke sstvavor [l
expectansy ghall ks compuied using 1B return mualtiphes in Tables V' and V1 of Regulaion
Section 1.72-9

9] With respect to distributions under the Man made for calendar years beginning om or afler
Jenuary 1, 2000, or if later, the date specifiad in tve Adoption Agreement, the Plan will spply the
miminvam dastnibution requarements of Code Secion 400 {a)? ) in secordance with the Eagulaons
under seetioa 401 {e)%) that were proposed on Janeary 17, 2001, potwithatending asy provision of
that Flan o the comtrany. This amendmest shall contines n oifect until te nd of dee Lus calesdar
vear beginning befose ibe elfective daie of final Regulstions under section 401{a)?) ar such other
daie a8 may b specified in guidance published by the Internal Revenss Service,

Haoweves, if the date specified in the Adoption Agrecment is & date in 2001 other tan Jasuary 1,
DMK, then with respect b0 distributions endes the Man made oa or afiter such dste for calendar yesrn
beypinning on or after Jausry 1, 2001, the Pan will apply the mimmem destribstion me

of Code Section 401{a)¥) in sccoedance with the Regulations under section 401 {a)%) tat were
proposed on Jesiuary 17, 2000, aotaitheandeng amy provison of the Man o the contrary. [ the
tartal ansount of megusned manimum disribotions made jo & participant for 2001 prior o the gecified
dafe are equal fo or gresier than ihe mmousd of requéred minknum distribuiions determined under
the 2040 Propossd Regulatsons, then no additionsl distributions are requered for such participant for
2001 oa or afier such daie, If the ol asseont of requimed menmom Siribotices made 0 a
participaat for 2001 prior 1o the specified date ane bess than the amount determined under the 2001
Propossd Regulatiany, thes the smount of requined psinimum distribatiosn for 2000 o or after mch
date ywill be determined s that the total amount of required minimem disrnbotions for 2000 b the
amourrt determined under the 2001 Proposed Regulathons. This smend ment shall comtinse i effect
urdil the ond of the kast calendar vear begicming before the effective date of final Regulations under
section 400 (a)¥) or sch ather daie as may be specified in gubdance published by the [niernal
Revanue Service.
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i Al anneery Contrsets under this Plan shad] be noa-tansfernbls whes distnbuted
Farthermaore, the terms of any snnesity Contract purckased and distribmed 10 a Participant or spousa shall
comply with all of the requirements of this Plan.

ig) The restrictions impased by this Section shall not apply ' a Pascipant has, priar
Iamuary 1, 1584, made s written denignation o have relirement berefits paid is an aliermabnes methos]
unber Code Section 401{a) as in effect prior 3o the enactment of the Tax Equity and Fiscal

acceplable
Respossikeliny Ao of 1582 (TEFRLA)

ih} If a distribution i made io a Farticijant who hes ot severed employment and who s not
fully Vested in the Participant’s Account, and the Participant may increase the Venled pesesstage in such
sccount, then ab any relovan G the Purteipants Vested pontion of the account will be equal io an smowst
{"X"} determined by the formula:

X equals P(AB plus D) - D

For purposes of applying the formusla: P iy the Viested percentage al the nclovant time, AB
i the aegonint Balasie o the relevast time, D is the amount of dixiribetion, and the rebavant time is the Bme ot
whach, under the Flan, Ih:?i-dmintmmim.

However, the Employer may attach an addendum 10 the Adoption Agrosmenl 1o previde
that & scpanic seeounl ihall be cuahlished o the Participant's interest in the Flan as of the fime of the
distribution, and at any melovant ime the Participant's Vested portion of the sepasais sccomnd will be squsd io
sn amouni Ssicmmned & follows: P (AB plus (R x D)= (R x [¥) where R is the mSo of the sccount balance
ul the meloyant lime o the accomunt balance afler distribution and the otber 1erma Bave the same meamng as in
thee preceding pasagraph. Any amesdment to change ike formuls in scoordemce with the preceding senfiance
shall ncd bo considoned an amendment which caisses this Man to become an indivadually desgned Man.

() If this 1% & Plan smendmant that efimanates o restmcts the abilay of  Perocipant io
resuive payment of the Participant's mienesd in the Flen under a particular optional form of bemefin, then the
wmendaseat shall not spply b say distnbuton with a6 sty starting dabe carleer thas the saslier of! (i) the
Hish ddiry afier the date the Participant receiving the distnbution has boea femsshed a summary that reflectn
ithe amendment and that sabialies ibe Act roquircmsents ol 29 CFR 2320 104b- relating 10 o semmary of
maleril modificatsons or (1) the first day of e second Plan Year following the Mlan Year in which the
mmendmeni ivadapted,

DISTRIBUTION OF BENEFITS UGN DEATH

inj Linless otherwise clected ns provided below, a Vested Participant who diea befoew the
Annusty Sarimg Daie shall have the Vested amount erediied 1o the Perucipant’s Comisned Account paid in
the Participant”s Beneficiary 05 soon s sdministratively feasible. Amy Sistnibution 1o the Farticipast’s
Benefeiary shall be subgect ta the rules specified in Section Gisk)

k) {lntembonally lafl blank)

(13 {Intensonally lefi blank}

4y (Intensonally el blank)

] (Ententonally left Hank}

{1y {Intenonslly left Bank)

(gl Dheath benefits may be pasd o a Parocipant’s Benefcrary o one of ke following opticnal
forma of benelis sulgect 1 the rules specified in Section 6. &(kj and the clections mada is the Adeption
Agrooment. Such optionall forms of distribestions may be ebecied by the Panticipant. Howeves, if no optional
form of distnbution was elecied by the Participant poaf to death, (hen the Participant's Beaeficiary may elecl
e foems of distribution:

{Ih Cne | empesum payment in cash or in property thed s aflocsisd o the sccoumis of the
Participand a1 the time of the dimtrbution.
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(2} Partial wathdrawsly.

(Y] Payment in rsonikly, quarerdy, semi-snnusl, or annual cash issinllments over o penod to
b datermaned b the Parficipant o the Parbcipant’s Benc(bany. In order 1o provide sech
instalbment payesests, the Ademiniviraion mm:mhwmﬂmﬂnt
separate, federally irsured savings account, certificate of deposit in a hank or savings and lcan
asdcEtion, money markel cortlicals o ofber [nguid shert-tem secuty of (B) punchass &
nontransferabde ananity costrect for & term certan {with no Fife contingencios) providing for such
paymsnd. Alfter peniodic inatallments commendce, the Benefciary shall have the right o reduce the
perod over which such periodic jmsiallesests alall be mude, and the cash amount of such perodic

intallsnents shall be adjuted accordingly.

i4) {tntentsonally left blank)

%) (Intentionally Jeft hlank)

() Motwilksianding amy provision in the Plan ko the contrary, distribotrons upan the death of

o Parficipant shall h-ﬂmmmﬁ.ﬁpﬂhﬂ ey remments and shall otherwice comply wilh
Code Section 40 1{a)%) snd the Fegulatioes iharsssder

inj if it is determined, pursuant to Regulatioss, thal the distnbution of 8 Partcipasts inicrest
has begum and the Participant dies before the entire inferesi bay been distribaied, dee remaising
portian of such mierest shall be dsribaaed af ket o mapilly as usder the method of distribution
ehected pursussit i Saction .8 s of the dute of death

2 H & Participant dies before receiving any distmbuticns of the interest in the Plam or before
distributsons are deemed o have bagus pursuist 1o Regulations, thes the death benefi sball be
disaributed o the Participant’s Bepeficiarics i socordance with the following rubes subpect w0 the
electbony mads fn the Adoption Agreement and smubscctions S.60h )3 fend 6.51) belowy

(i) The entire death benefie shall be distribaied 1o the Pardcipant's Benefclaries by
Decomber 3151 of the calendar yoar in which the fifth anarveriary of the Participasts

death ol

{u} The 5-year disinbation requiremesi of (i) above shall ot apply i any portica
af the decessed Participant's interest which is payable to or for the benelit of a desigmated
Benelieary. [ such event, such portioa shall be dwribsiod aver the life of mach
desigrated Beseficiary (or over a period not extending beyead the life expectancy of
such desgnited Beneficiary ) provided msh datribation beging pol laber than
December 518 of the calendar vear immediniely following the oalendar vesr in which the
Marticipant died (o such later date as may be prescribed by Regalations),

(iEl} Herwever, im the ¢vent the Pamicipant's spouse {(determmined an of the date of the
Participant's dasth) is the designaied Benelioiery, the provisions of (i) above shall apply
gaoept that the regeirement that devribeticas comanience withis ong yesr of the
Participant's dasth shall not apply. [n leu ereof, dissnbutions must commence on of
beefore ithe laier o {1) December 31t of the calendar vear immediniely fodlowing the
ealendar vear in whach the Participant Sod o (2) Decamber 310 of the calendar vear in
which the Participast would have sttained age 70 172 [f the surviving spouse dies befoce
dintribeation b vuch spouse bogia, then 1he S-vear divinbation requiraniend of this
Secton sball spply as il the spouss wan the Pasticspani.

(3 {Imtentionsdly beft blank)

] Four purpases of Section 6,6(h)2), the election by u devignated Benelctany w be excepied
fream the S-ywar divtribwtion requiremant {if parmitied in the Adophon Agreement) must be made oo lnter
than Diecember 3151 of the calesdar vear [oflowing the calendar vear of the Participani's desih. Except,
however, with respect 1o a designated Beneficiary who i the Partcipant's surviving spouse, the eloction must
be made by the carlser of: (1) December 3131 of the calendar year immediately following the calendar year in
‘which the Participant died cr, il later, Deceosber 31w of the calendar vear in whish the Participast would
have setnined ags 70 12 of (2 December 318 of (b cabendar yoar which contains the Gfth anniversary of
itha date of the Participani’s deatls. An elecion by s desigaated Beneficiary mst be s writing {or in such
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othor form as permitied by the TRS) and shall be irrevocabls s of the st day of the election period staind
Berein 1a the absencs of an election by the Participant or a designated Beneliciary, the 5-yvear distribution
requirement shall apply.

(i) For purposes of this Section, the [ife expectascy of a Partseipant and & Parseipant's
spousa (other than in the case of & life sanisty ] shall o shall not be redetermined annimlly as clected in the
Adoglios Agreement and in scoondance with Regulatioss | the Participant sy elact, purssnt io the
Adoption Agreeomend, ko heve life expecisncies recalcolated, them the election, oace made skall be
irrevocabde, 1T oo elidBon b made by the time dietnbubions must commence, then the life expectancy of the
Participasd and the Participant's spouse shall ot ba subjeci to recalociation. Life expectancy and joint and
lasi surviver Hie expoctancy shall be computed mang the return multiples in Tables V' end VI of Begulstion
Hettion 1.72-9.

k) For purposes of this Section, any amoan pad o a child of the Participant will be reaied
il if it Baed bisens paid 1o the surviving spouse if the amsount becomes payable 1o the smirviving spouse when the
¢hadld rosches the age of msjority.

il {Intenticnaly kit Mank)

{mj Subject in the spouse's nght of comsent aifforded under the Flas, the restrictions imposed
by this Secticn shall not apply if a Participant hes, prior to January [, 1984, made s wrines desgnation to
hane doath bensfits pasd im an alternative method scceplalde under Cods Section 400{a) as in effect prior io
1he ensciment of the Tax Equity and Fiscal Resposmbihity fct of |582 (TEFRAL

6.7 TIME OF DISTRIBUTEON

Except as Bmiled by Secbons 6.5 mnd §.6, whenever a distribution i 1o be made, or a seies of
paymyents are i comenends, the distribution or series of peyments may be made or begus on soch date o s soor
Ibereafier as is pracuicabie. However, waless 8 Former Participant clects in writing fo defer the receipt of benefits fausch
election may nod ressli in 8 desth benefit that is more tan incidental), the pavment of benefits shall bogin mot laler than
the saxtieth (S0tk) day after the close of the Plan e in which (8 lalest of the following evests cccurs: (a) ihe daie on
which the Participant anaina the cashier of age 65 or the Mormal Retiremest Age specified herein; (1) 1k tensh [ 10th)
asaiversary of the year in which the Partscipent commenced partcipation in the Plas; or (c) the date the Participast
tefenimiles sorvice with the Employer,

Hotwithsianding the (oeegoing, the filure of a Partscipant and, if spplicable, the Participant's
Epouse, b0 consant io o diste begion that is "immediaiely dastributable™ (within the meaning of Section & 3(d)) shall be
deemed o be an clectivn o dafer the commencensent of pavment of sy benefit suflicient to satisly this Section.

. HSTRIBUTION FOR MINOR OR INCOMPETENT BENEFICIARY

In the event o i bation i bo bo made 1o o misor or incompetent Beneficiary, thea the
Adnsinistrator may direct that ssch distibution be paid 1 the logal guasdian, or if sene in e case of & minor
Heneficiary, i a parent of such Banaficisry, or to e cussodien for such Benclbcrary under the Usiform Ot o Minces
A e Giilt io Minors Act, il such ks permitied by the baws of the state in which said Beneficisry resides. Such a
payment o the legal guardian, cussodian or parest of & minor or iscompetest Benelicaary shall fully discharge the
Tnasites, Employer, snd Flan from furber liabslity on sccosnd thereof,

L LOCATION OF PARTICIPANT OR BENEFICIARY UNKNOWN

In the event that all, or asy portios, of the distribution pavable & a Participand or Bereficiary
heremnder shall, af the later of the Participant’s sttalnment of sge 52 or Nomal Retirement Age, resaén unpaid solely
by roason of the inability of the Adminisimtor, after sendiag a registered letter, return receipt roquested, 1o the last
known ssddress, and afler further diligent effor, w0 sscerisin the whercabouts of such Participant or Benedlciany, the
amount so distributabie shall be trested as o Fosfetture pursuani to the Plan. Neiwithatanding the foregoing. the amount
distributabée may be treated s & Forfeiters st the Bme it is determined thal the wheresbouts of the Pamscipant of the
Participant's Beneficiary can oot be ascertained. In the event a Pasticipest or Beneficiary is bocaled subsequent 1o the
Forfeiture, poch benelit shall be restored, frst from Forfeitures, if any, and then from en sdditional 3
wontribution, if necessasy. Uipon Plan termimation, the portion of the distributable amount that is an eligible rollover
distriburinon™ as defimed in Flan Section 6. 145X 1} may be paid directly 1o an individeal setivement sccount described in
Cade Section 408(a) or an individusl retirement annuity described in Code Section 408(b). However, regardiess of the
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precoding. & benefit that is [ost by reasoa of escheat under applicable siste law i not trested ny o Forfeiture for porposes
of this Sectbon nos as an mpermissible fodfeinme under the Coda.

Ll IN-SERVICE DISTRIRUTION

Foe Pralit Shanng Mlans, il elocied m the Adoption Agrorment, &1 sech Hime as the condigons ss
forth s the Adopton Agreement have been sulisfied, then the Admisistrator, at the slection of & Participant who ha
Bl severed employment with the Employer, shall direct the distribution of up %o the entire Wested amount then credited
to e aecounts a8 ebocted in the Adaption Agreement mamiained on bohalf of such Pastséipant In the evest thal the
Aenimistrator msboen suzh o distribation, the Parmicipant shall contisos to be eligible 1o participase in the Flan on the
same basis as any other Employee. Any disinbution made purisant i 1his Section shall be made in 8 manesr consisiesi
with Secivon 6.5, including, but sot [zmited to, all sotice a2d consent requirements of Code Sections 41 Nad( 1 1) and 417
and the Regulatons thereender. Funbermore, I an in-service distnbation is permined lrom neore thas one scoous
type. the Adminisiraior may defenmine sy ordesing of & Parbcipest’s in-senice desiribistion from such sccounis.

6.4l ADVANCE DISTRIBUTIHON FOR HARDSHIF

(a) For Prafit Sharing Plass (excopl 1o the extent Section 12.9 applaes]. il elected in the
Adopiion Agreement, the Admenistraios, ot the clection of the Pamicipant, shall direct the distribution to asy
Participant in any cme Plan Year up in the besser of 1057 of the Vested micrest of the Paricipant’s Combsnod
Mooount valued aa of the last Yaluation Date or the amosnt necessary bo sadisdy the immnediale snd heavy
fiman<ial neod af the Participant. Any distribetion made pursuant o this Section sball be desmed fo be mads
as-of the Ersi day of the Plan Year or. iflater, the Valzaton Dwte immediately preceding the dase of
distribsaticn, and thes acgount foom: wikich the distribution is made shall be redoced scccedingly. ‘Withdmvwal
undey this Sectine shall be suthonized caly if e diatrbution & for an mmediate and heavy finssgial need
The Admimstimior will determine whether there is on imemedisle pnd heavy financisl need based on the facts
and ciscunssiances. An immodiate and hemry Gnencial necd incbudea, bt is mof limited 1o, & disiribetion for
i of the fellowng:

i Medical expensed descnbod in Code Section 113 d) inewred by the Partseipas, e
Participant's spouse, oramy of the Paricipant’s dependents (as defined in Code Section 153)or
mecessary for these persons o obinin medical care an described in Code Secton 2i4d)

(i#]] Comts directly related 8o the purchase {excloding meorigage pavments) of a principal
rasidesce for the Participant,

{3} Fusmerd copenses for a memiber of the ParGoipant's fassily;

(4} Payment of mwison, relaied edventicen fees, and rmom asd board expenses, for ihe next

rwglve | 2) months of post-secondary education for the Participunt, the Participant's spowase,
children, or depeadents (as deflned in Cods Section |52 or

) Payments necemary ‘v prevent the eviction of the Partcipasi from the Parficipants

priecipal residence of Foreclomuin on the mortgage on that oadonc,

(] I elecied n the Adoption Agreement, no dwinbation shall be made pursuant i ihis
Seceion [rom the Pemcipant's Acsosal untl ssch Accounl has becoma Fully Vested. Furthermore, if a
hardship disiribation is permitied From more ths cee sccount type, the Administrator may delermise any
oedering ol & Participant's Bardship distribution from such acoounts.

(e} Any dasnbution mede porsusss in this Section shall be made in o mesner which is
consisient with and satisfies the peovisions of Section 6.5,

N SPECIAL RULE FOR CERTAIN FROFIT SHARDG PLANS

{m) The provisions of ks Sectica apply to & Participani in & Profll Sharing Plan or 400 (k)
Prodit Shanng Flan 1 the extead edozial in the Adopson Agreemmt.

(b} {Inteationally 1eft blank}

<) Notwithsiandisg sxyihing in Sections .2 and &.6 10 the contrary, upon the deaik al'a
Panicipasst, (be automatic form of distribation will be a lumgp-sum rather than & Qualifisd Pre-Reticement
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Survivar Annuity, Furthermore, the Partcipant's spouse will be the Beneficiary of the Participant's entive
Wisted inbevest in the Plan unbess mn election is made to waive the spouse s Bemeficiary. The ofher
provisons in Section 6.0 shall be applied by treating the death beaslin in this tabscction as though it i a

i) Except o the exient otherwise provided in this Sectice, the provisions of Secticns 6.2, 6.5
and 6.6 regarding spossal consent shall be inoperative will respect 1o this Plan

e} 1f & destribagtion i one o whach Code Secticas 400 (a) 1) and 417 da not apply, sech
disiribatics may comemence Mﬁnﬁmﬂﬂ]mm'ﬁl noice eequired under Fegulation
1A} [ie) is given, provided thar

(1) the Plan Admenisrales ¢lesly informs Se Pamicipant that the Parsicipant hay & ight o 2

previod of ot least dsirry (30 days niier the potice o consider the decimon of whether or pol 1o elect

a distribation {and, if spplicabde, o particular distnbusson opSon) and

(2} the Pariscipant, afber recervisg the notiee, alfimmatrvely elects a distribation.
DOMESTIC RELATIONS ORDER DISTRIBUTTON

All nghes and benafis, meliding clectioen, providad 1o @ Participant 1n thes Plan skall be sulgect 1o

the rights afforded o sy *nliermaie peyee™ under o “domeviic relations onder,® Forthermore, a disiribation i0 an

“ahermate paves” shall be permitied il voch distibution i suthedized by o "domentie celatbons oeder,” even if the

affected Parfici pant s not rescied the “sarisest retirement age™ under the Plan. For the parposes of this Section,

;mm"m:mm'ﬂ‘MMuﬁwﬁMHuthm-irM
ton 414(p).

Gld

DIRECT ROLLOYVERS

{a) Motwithstanding any provisics of the Plan bo the contrary that would otherwise limit a
“dizir bastee’s" elecinon under his Sectios, o “distribaries”™ may cloct, 82 the ime end s the manser prescrihed
Ery the Adminssirator, 1 have any partion of an "slipble rollover dintnbstion™ that i equal w a1 beast § 500
paid directly tonn "eligible retirement plas® specified by the "@stribaies” in o “direct rollover,”

(bl For purposss of this Section, the following definiSons shall apply:

¥ An “chigible rellover distnbution™ means any disiribetion descnbed in Code Section
403 e ) 4) and geoerally inclodes any dinzibmion of all or asy porticn of (ke balance 10 the credin of
the distribatee, excepd that an “eligibic rollover datribution” does nod inglade. any didnbation that
s ome of & series of sabstantally equal periodic pavments (o less frequently than annmalhy) made
fiet the life {or His expecimney ) ol the "distrbutes™ or the foint lves (or pant Hife expo: tanciss) of
the "dstribatee” and the *distrtadee’s” designated beneficizry, or for & specified pericd of ten ( 10}
wenrs of meone, s distribution 10 S extent such distribution iy requened ender Coda Secton
401{n) 9 the porics of any ether dsirikbsationd s) that is not includible ia groes income (delermised
withoss pegasd bo the exclusion fior oot mamalized spprecistion with mspect to emplayer securitios);
for dustribuoticas made aiter December 11, 1998, asy haadship drtribabion descibed in Code
Seccion 4010k INB 0NV and any other dintribetion masonably expecied 55 iotal loss than 5200
demng a year.

{2) An “gligable retireenent plan® i an individual retirement account described in Code
Section 408{n), mn individual retirement snnuity deseribed in Code Secthon 40%(b), an anmuity plan
described in Coda Socon 403a), or o gealifed plan described in Code Section 401 (a)L, that sccepis
the “distributes’s” “aligible sollover distribation ™ However, in the case of 2 "cligitds rollover
disinbistion” 1o the surviving spoese, an "eligible retirement plan® i am indiviceal rerement
sccound or individual retirement annsity,

(K] A “distnbuiee”® includes an Employees or former Employee. [n sdditfon, the Employes's or
former Employves's marviving spouse asd the Employee's or former Emphoyves's spouss or former
spouse who is the sltornase payes under o qualified deenestic relationns osder, & delined in Cods
Section 414(p), &re Entib=ices with regard 1o the interes of the sponse or former spomse.

E.7)
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4} A "direct rollewer® isa pavment by the Plan 1o the "clrgible retinement plan” specelred by
the "disirbutes.”

TRANSFER OF ASSETS FROM A MONEY PURCHASE FLAN
{a) This Sectson shall be effective as of tha following dass:

{1} for Plans not entitbed 80 coZended nebiunce s descnbed in Revenns Ruling 54-75, the G
day of the first Plas Year beginning cn or alber Decembae 12, 1994, or if lates, 50 dwvy after
December |2 1994; or

2 Eor Flese entigled to exdended relisnce a5 described in Reverme Ruling S4-T6, s of the
far day of the fre Plan Year following 1he Pl Year in whdeh the exiended rediance pesicd
spplicable io the Plas ends. However, in the eveai of o tranafer of sssets to the Plan from o money'
purchase plan that cocurs afber tha dalo of the most meent determination berier, the effective dabe of
the amendmen shall be the date immeadiaiely preceding the date of wech trsafer of asscis.

i) Motwithstanding any provision of this Plan 1o the coatmry, o e extand that any oplicssl
Eoem of benelll under this Plen permits a datribation prof o the Emploves's reirement, desth, Ssahility, or
severance from employment, and prics o Plan termination, the opticnal form of beaofif i3 not evaslable with
respect to benelits atriutable 1o assct (kncloding the post-tesnifer caméngs thereoa) and Habilites that are
tranaferred, wilhin the meanisg of Code Section 414{1}, to this Flan {rom a money parchase pensica plan
quealified under Code Section $01(a) (other than any portion of those axsets and [abilities attibutable to after-
tax volustury Emplényes contributiens or ke a direct or indirect rallover contribition ).

ELECTIVE TRANSFERS OF BENEFITS TO OTHER FLANS

ia) if'a voluntary, Fally-informed cloction s made by a Participart, then if the condithoni st
forth kevein are mtisfied, a Pasticipast’s entire benelit may be crunsferred berween qualified plans (other than
sy diect rollover deseribed in (MA-3 of Regulation 1LA0M{a)31)-1) As an alternative 10 the tranife, the
Participant may ebect bo retain the Participani's *Saction 41 1{d (6} proiecied benefits™ under the Plan (or, if
the plan is termanafing. io peceive any optional form of beoefit for which ihe Perticipani t eligible ender he
plan as required by Code Sectson 41 Hd &)L A tmasdfer between qualified plans may only be made pirsiznt
to this ubsection if the following additioeal requirements are met:

(i} The tmasfer oocurs of o tiene af which the participant’s hemefits ane
dantrilburisbie, A Participant's benelils are Susitansble on o particeler date i, on that dare,
tha Participant is eligible, under the terms of (ke Man, o recerve sa immediate
distzibartion of these benefits (e g, in the form of an immediakely commencing Ennuity)
from that plan usder provissons of B plin nol inconsient with Code Sectian 400(a);

i Far tranafiers that occus on of alier Jamasry |, 2002, the iranafer eccun al a hime
it wiksch the Participant ks nof elipible to receive sn immnadinie distnbutios of the
participanat's enting oaforfotable sccnaed benefit in a single-sum distribution tat would
eandisl entinely of an eligible rollover disinbuSion within the meaning of Code Section
A0} NCE

{aiil} The pariicpant (s felly Vested in the raniferred benglit i ibe tranaferes plas;

(i} In the come of o transfer from a defined contribation plan o & defised besedlt
plan, the defimed bene( plan provides s minimom benefit, for sach Participant whose
benefits are transfemed, eqoal io the bemefli, expreascd a3 an ansmity payakde al pormal
retiresseal age, that in denived solely on the bass of the amount tramsferned with mespect
o sch Participant; amd

¥} The amvount of the besefit tranafemad, togeiber with the smowst of ney
cosfemporanecu Code Section 400(a)(31 ) drect rollover 1o the trasafiores plan, equals
the Participant’s enfire noaforfestable accroed besefit under the Flan,

{b} If a volamary, fdly-informed election is mode Iy 8 Pasticipaet, thes if the condition set
forth herein ere satisfied, & Participaar's entire beoefit may b tmnafermed botwoen qualifsed defined
comnbution plans (other than any derect rollover described in QuA-3 of Regelation 1 801 (a X311} As aa
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ahermiive o the transfer, the Participant may elect 1o retain the Participant's "Section 41 1{d)6) protecied
benefits” wnder the Plam (oo, i the plan 13 ternimating. ko recave sy opanal form of besefin lor which the
Participant i eligible mnder the plas &8 required by Code Saction 41 1{dN5)) A transfer between qualified
plans may anly be made pursusnt to this sbaection if the follewing sddibanal requirements ase met

{i} To the extend the benefits are tranafersed from o mopey poechass peamoa plan,
il tranaferes plan mest be & money perchese pensios plan, To the extent the beoefits
being transfemed are part of a qualified cash or deferned erangement ender Code Section
400k}, e benafit must be transfermed to o qualified cash or deleemed asrangement under
Cosde Section 400k Beselits trasferred from o profit-sharing plan other than from a
qualified cash o dafermed armagenent, of from a siosk banus plen other iSas an
:inﬂﬂw siock ewnerikip plan, may be trensfered fo sy type of defined connbution
an; and

{m} The trasador musl bo made exther in connection with an assel of fock
acquEsiBon, mesger, of olher similar transaction i.llrﬂhi..;.l:hq:i&mﬂu:r-'ﬂflhl
em plovees of & trads of business (i 9., an siquasctios of Ssposition withia the meening of
Regulation 1 .410b=2{F)} or in cornection with the Farticrpast's ¢bhange in employmient
wiabss i 50 cmplovment status with respect to which the Panticipast is not entiiled to

ARTICLE VI
TRUSTEE AND CUSTODIAN

BASIC RESFONSIRILITIES OF THE TRUSTEE

[} The peovisions of this Article, other thes Section 7.6, shall ood spply to thae Flan if a
separsic frusi sgreement o8 belag esed as spocificd b ihe AdopSen Agreement.

ib) The Trustee is accountsble to the Employer for the funds costributed 10 the Plan by the
Emnplover, bui the Trusies docs sl have any duly 1o soe that the contributions recaived comply with the
provisions of the Plan. The Tnsstes is not obdigaied to colect any contributions from the Emplover, mor i it
wnder o, desty o s that funds depossied with it e deposited m accondance with (b provisions of the Plas.

(3] The Trustes will ceedit and Esiribaic the Trest Fund as drected by the Adnsinisteaiog,
The Trustes is nod obligated i imquire as to whether any paves or distnbutes is entithed 1o any pavment or
wibether the dintrilwition is proper of witkin ihe 1erms of the Flan, or whether the manner of making amy

o distribution is proper. The Tresies iy sécountable only bo the Adminisiraor for amy pavmant o
distribation made by it in good Buth on the cnder or dirsctoa of the Adminiuraios

{d I the event that the Tresice shali be direcied by a Pamicipant {porsusnt o the Peticipant
Dhrection Procedures if the Man permsits Participant derecied invesiments), the Employer, or an [mresiment
Manager of other sgent appoisisd Iny the Employer wilh respect 10 the investsnent of any of all Plan sscls,
iilsz Trusies zhall bave no habaliy with respect 1o the myvestmest of sach assets, bist shall be redponsible anly
1o execube sech my esizent imstructions as 5o direscted

iy The Tresies shall be entitled io refy fully on the writien {or other form accepiabie o the
Admipisirsior and the Trustee, [aclading bet oot Bmned io, vedes reconded ) instracgons af
Participant (parsaant to the Parficipast Direction Procedures), the Employer, or any Fiducigry or
noslkduciary agent af the Employer, i the discharge of such duties, and sball nat be liable for any
loss or other Linbilsty resultang froem such direction {or lack of directon) of the nvesiment of amy
par of the Plan asseti

4 ] Thee Trustee may delogae the dusy of executing such imstructions 1o sy nosfsduciany
agenl. which may be an alfiliate of Se Trustee or ey Plan represenimtve.

B Thea Trustes may refisse fo comply wilh any dErection Froen the Participant in the evet the
Trustee, in s sole ind shwolufe Sscreiion, deesms such dnection improper by virtue of spplicable
Law, The Trustes shall not bo responsible or liable for any loss or expense that mey resalt from the
Tfﬂl‘lnhimﬁl.uhmﬂyniﬁlqldiﬁﬁnﬁ[mnhhﬂﬁ”
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{45 Ay costs asd expences related to compliance with the Participants direchions shall b
bome by the Parcipasts Directed Actounl, enless paid by the Employer.

{5} Notwithstanding senihing hereim above to the contrary, the Trustee akall not fivest asy
portion of a Perbcipant’s Dirscted Acccunt i "eallectibles™ within the mesning of Code Section
4R

(&) The Trussee will mairmain recoeds of receipts and dishursements and farmish 1o e
Empdover and'or Administrmtor for each Plan Year a writlen annual repor persasa) bo Section 7.5,

{0 Thve TriisSes may eniploy i bank of rusd compam purssnt io the tenss of ity wsusl end
cannmary hask agency agresment, under which the duties of such bank or tnes comjusy shall be of &
caindal, clercal amd mecond-keaping natire.

(g} Thse Trusiee may employ and pay frem the Tres Fend reasansble compensason to
agenty, altormeys, scoounteaty and other persons o advise the Trustee o in its opinion may be necessary. The
Trastee may delegale i any agent, sltomey, accountant or other persod selected by i any bon-Trislee power
or duby vesied in it by the Plan, and the Tnesioe mey st or refin from acting oa the sdvice or apinsan of any
such parsen.

NVESTMENT POWERS AND DUTIES OF DISCRETIONARY TRUSTEE

(a) This Sectioa agplics i the Emplover, im the Adoption Agresment of & otherwise sgread
upon by the Emplover and the Trsiee, designaies the Trustee (o adewinisior all or 8 portion of the trust aa &
descretionary Trustee, I so designated, then the Trusice has the discretion snd suiherity bo invesd, manage,
and contred those Plan axsets excepl, however, with respect ko those axsets which are subgect 1o the
imvenimsent dizection off & Persicipan (1] Parscipast disecied investmentn sre permitied), cor an Invesment
Manager, ihe Admimsirator, or other sposd appoisted by the Employer. The exerciss of any invesimen
discyetion bersunder shall b consiatent with the "fusding policy snd method” determined by the Employer.

(kb The Trostee shall, excepd &5 oilberwise pronded in this Plan, isvest and reinvest the Tiust
Fund o kegp the Trust Fesd invested without difinction betwéen pringipal sad income and in mach seowitics
or property, real or personal, wierever sifusied, s the Trostee shall deem advisable, includieg, bot not
lieited 1o, common or preferred mincks, open-end of closed-end maiusl funds, bonds end other evidences of
imdksbiedncan of awmsrahip, asd real estals of any sterenl therain The Trssies shall ot all tkme s making
invesiments of the Trust Fund cossider, smang other factors, the short and loag-torm fnancial necds of the
Plan on the basis of information furnished by the Employver. In making such invesiments, the Tnedee shall
ol be resinéted Yo secunties or ciher property of the charscter expressly authonized by the applicable law for
trust investmenty, however, the Tresise shall give doe regard o any Emitations inyposad by the Code or the
Mct an that a1 all times this Plan may qualify as a qualified Plan and Truse

[£1] The Trsses, in addinon o all povwers and asthories under commen law, My
authority, imcisding the Axt, snd other provissons of s Plan, shall heve the {ollowing powers asd ssthontics
o bt exercised m the Tnisloe's sobe disonstion:

(L] To purchas:. or subscribe for, any securilies of pther property and io reiatn the mme. ln
conjusction with the pmrchase of securities, margin accounts may be opened end maintained:

{2} To sell, exchange, convey, tmnafer, gmng opiicns i pupchsse, or otherwise disposs of
sy decmntien of other proparty bald o the Trusbes, by prnvate contract or at public sacson. No
persan dealing with e Trustes shall be bound to see 1o the spplication of the purchiise money of 1
iniquare ivio the validity, expediency, or propricty of smy such mle or other dispositon, with er
without advert semant;

{3 Tnm.mmmhh-t_uuﬂurm‘hu:hmp-rﬂwwulmw
powers of anomey with of withost powst of subililtion. 1o exercite asy convemaon privilegen
wubscripion nights or other options, and 10 make amy paymoents incidental theovin; ko oppase, of i
coadest o, of othervise paricipale in, cofpople reorginimtions of other chanpes aflecting
cotporils sdurilies, and ko delegate discrebonary powers, and 1o pay sy asseasmeeots of ¢ harges in
conmection terewithy, and pemerally w eereise amy of the powsrs of an cwner with respect 1o
socks, bonds, securities, of other propesty. However, the Tristos shall pod yobe prosdes melating io
securities for which it bas wot been maigned Ml ipvestment s men rerpoasibilites In thase



Cross-Tested Defined Contribution Flan

cases wikeps aseiher pasty has such investment aulhodny o distretion, the Trasios will dekiver all
predies ba aadd party who will thes have full responsibility for voling those peoxies,

(4h T cavsse any sosurities o ather property fo ba registered im the Trustec™s own same, in
the nams of one or moee of the Trusies's sominees, is a cleanng corporation. (a8 deposiiany, arin
kel enley Form ox in bearer fowm, bul the books and recosds of the Trustee shall st s1l times show
that ul| mach investsenty are part of the Truxt Fand,

5 To ivest in 8 common, collective, of pocled trast fund {ihe provisions of which are
imocrpanled berein by reference) maintained by an Trostee {of aay affibate of mich Trustes)
herewnder pumuasi 1o Feovesue Ruling 81-100, all or such part of the Trust Fund ns the Tnesiee may
deom advisabie, snd ihe pan of the Trust Fund 8o trassferred shall be subsect o ol the terms and
provisings of the eamman, collective, or pooled trust fiund which contemplate the commingling for
invesiment purposes o0f sech tnet sssets with trust assets of other trests. The name of the tnest fund
may be gpecified in an sddendam o the Adoption Agreament. The Trustee may witkdraw from
siich common, collective, ar pooled trust Fund sl or sech part of the Truss Fund s 1he Trusiee may
deem mdvisable;

L] T boawow oF rasee mioney foe e pafposes of the Plaa in sach amount, and upon such
ferena and condStiosn, & the Trosies shall desm advisable; and for amy sam so bormwed, W isnse
promissory node as Trusiee, and o secire the repaymes) theroal by pledging all, or any part, of the
Tirast Fune, aed no person lendimg money to the Trusiee shall be bousd io s¢e in the spplization of
the money ket or 1o ingquire into the validity, expediency, or propriety of any bormwing,

(" To sccept and redsin for such tame a3 if may deem advisable any securises o other
property Tootrvedd of asquaned By Bt as Trustee bereomder, whether or not such secusitied of other
property would sormally be puschased aa investseats heromder;

8} To make, execpte, schmowlodge, and deliver aav aad all docaments of tranafer and
conveyance and any and all ether snatrumenits that may be neccsssry or approprisie o camy ool the
powery hanstn granted;

(¥ To settle, compromsise, or submit b arbitration anv claims, debiz, or dasnepes dus oF
owing io of from the Flan, %o commence or defend maits or begal or sdministratve proceedisgs, and
% represent the Plan in all suits and legal ssd sdmisistrative prococdings;

(100 To employ sstable sgents and counsel and 1o pay their reascnablo expenses and
cospensation, snd such apents or counsel may or may not be as agent or counsel for the Emplover,

(11 Tﬁﬂﬂ?ﬁtﬂmﬁmhlﬂuuum&mmrmdwymv
o other Contracts (om the life of any Pantici pant, of in the case ol'a Profit Sharisg Plas (iocduding a
ADIK) plan), on the |ife of any person in whom a Particspant bas an insurable inleres, or o the
Joiant Hves of & Pasticipist snd sy person is whom the Parsicipant bas an inssrable inberest) as ihe
Acdministrator shall deem peroper; 1o eXercise, &1 amy Hme or from time o fisse, whetever rights asd
privileges may be granted under such anmuity, or other Contracts; o collect, receive, snd setile for
the proceeds of all sech annuity, o other Contrasts an and when entitled to do 5o under the
provisions themeed]

(12) To imvesi funds of the Tirest im time deposit or savings sccounts beating & reasoeable
rate of imterest or in cash or cash balssces without Bability for interest therecn, imcluding the
@:‘&Tm;iwbiminw type of deposit of e Trasies (or of & fssscial instiostion related
23] ruse

{13} Toiowest in Tresssry Bills and other forms af United States govemment obligatios
{14} Tor sell, panchase ead scquire pat or sall oplions if the options are tradad on ond
purchased through s sasenal sccomtios exchange regisiored mnder the Securities Exmchange Act of

193, s asmended, or, il the options are not traded on & alionsl securities excBunge, aro guarsnised
by m meember firmy of the Mew Yook Seeck Exchange regardless of whatker such opticas ane

41
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{15}  To deposii morses in federally invured savings accounts or certificates of deposit in banks
of mvisgs and |can ssscciations including the specific sutsarity 10 make deposit inlo any svings
scoounts o ceriifieates of depoasi of the Trusten (or o financial instiution related @ the Tnises];

i 16) T pews] all o any of the Trust Fund, from Gme io time, with asssts beloaging 1o any
other qualified employee pession benefit trust cresied by the Emplover or any Affiliated Emplover,
and 2o commingle such assets and make joint of commen imvestments and carry joint scoounts on
inihalf of this Man and Trust and such other irust of tnasts, allocating wndivided shares or interesis
in such isvesimenia of scoounts or any pooled xssets of the two OF mode el in asderdance with

{17) Tor do all soch acts and exerciss all such nghts and pravileges, alhough not specifically
mentioned henein, as the Trustes may deem necessary b earry out the purposes of the Flan.

INVESTMENT POWERS AND DUTIES OF NONDISCRETIONARY TRUSTEE

in} This Section applies if the Employer, in the Adoption Agrosment or a8 otherwise agreed
ispn by the Emplover and the Trestes, designates the Trustes 1o admanister all or a portion of e tnast as g
noesdiscretiosary Trustes. If s designatod, then the Trustes shall bave po discretiomiry aulariny 1 imest
msnage, of soitsod thoss Flan assets, bat mos sct solely as & Ereciod Trustee of those Flan msseis: A
neediscretionary Trustes, a3 dirocted Truston of the Plan funds it kelds, &y suilonized and smpowered, by way
of [imitation, with the powers, rights andl doties set forth berein and in Section 7,14, sach of whick the
noodisretonany Trostee exestases sobely ax directed Trustee i sccordence with the direction of the party
which kas the asthority to masage end control the imvestment of the Plan assets. If no directions are provided
#o the Tnavtee, the Emplayer will provide necessary direction. Furthermore, the Emplover and the
nondiscretonary Trasteo may, in writing, limit the powers of the noadisresonany Trustee o sny
comhination of powers Esed within ths Section.

(b The Trustee, in sddition to all powers snd suthorities under common law, stalsory
suthanity, fncluding the Act and ofber provisions of this Plan, shall have 1the Eollawing powers and
suthomtics

{1} T invest the axsets, without Entndtion betwsen principal and income, in securities or
property, real or personsl, wherever situsted, sncluding, but sot limited to, commen o prefermed
stoghos, open-ead or hoscd-cad mutual fends, bonds mnd other evidences of isdedtodnens or
ownership, and real estate or eny interest therein. In making such investments, the Trustee shall not
e restn<ted to securitbes of ether property of the charcter sxpressly autharized by the applicabla
law fiot trust investmends, however. the Trustee shall give due regard to any limitaSors imposed by
the Code oo the Auct s thar at all lisoes this Plan may qualify as o qualified Plan snd Trust

12} To purchase, or subseribe for, any securities or other propemy snd i etain the =ame. I
conjunction with the purchase of secenties, margia scoounts may be oponed and msintuined;

3] To wll, axchange, convey, tranafer, grant options 1 purchase, or otherwise disposs af
&y sacanities or oiher property beld by the Trustes, by private contract or af public suction. Mo
person desling with the Trustee shall be bound 10 sse to the application of the purchase mosey or o
inquire into the validity, expediency, or propriety of sy such sale or other disposiBon, with o
withoo sdvertisemens;

(4} At the derection of the party which has tse authority ev discretion. 1o vole upon any
st ki, bonds, or other securities; w give geseral or special proxies or powers of stiorsey with or
without power of substiution; 1o evercise any conversion peivileges, sebscription rights or other
opBons, sad to make any payenents iacidental therate; o oppose, or b consent 1, of otherwiag
participals in, corparmie ergamzalions of other changes affecting corporale securitios, and o
delegase powens, and pay ssry swsessments of $harges in consection terowith, and gencrally to
exercise amy of the powers of an owner with respect to siocks, bonds, securitios, or other property;

i[5y To cense amy securibes of olhar propery o be registered in ihe Trusted's own neme, in
the neme of ane or modo of the Trustee's nominess, in & chaning corpomation, in & deposisory, of ia
bk entry form o in bearer form, but the books and records of the Trustes shall at all times show
that od] msch imvestesesy ane part of the Trust Fund;
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(1] To imves in & comsnon, colbesiive, or ponled orust fand (ke peovisicns of wich are
incorporated hereim by refenence) mamined by any Trustee (or any affilinte of sach Tnaviee)
bercunder puriant bo Revenus Ruling B1-100, sl or soch part of the Tioast Fuad s the party which
bas the suthodty i mensge snd control the mvestasent of 1he asssts shall deem sdvizable, and the
jart al the Trast Fund so iransfeered shall be ssbyect 0o all the terma and provissans of the common,
collective, or poched trast fusd whech cosdemplate the eommingling for inveisment PH'H!IH#I'
woch trust assets with irust sseets of otbser trusts. The name of the trest fund say be specified inan
nddendwm to the Adoption Agreemsent;

{7 T bodraw af mise money for the purposes of the Plan in such amount, and wpon such
termis amd conditions, ma the Thasiee aall deem advitable; and for any sum so hormaed, 0 moe 2
proemissary note as Truster, and to secure the repayment thereof by plediging all, or amy part, of the
Trust Frand; aod oo petwn lending monsy 1o the Trosee shall be bound w see 1o the application of
the enoney leat or o inquire into the validity, expediency, or propriety of amy' borrowing:

8 T make, execute, sckmowledge, end deliver sy and all documents of tremsfor and
comveynnes and any and all olber instruments that may be necesaary of apphopriale 10 canmy oul the
powers hepein granbed,

%) T settle, compromise, or sshmi 1o arbitration ey clasms, debis, or damages dug or
wwimg b af from the Plan, 10 commencs of defend suits or Jegal or sdmanizrative procesdings, and
i repeesent the Flan b ofl ssts and legal and sdmanistraive proceedings,

[REL To employ suitable agents and coussal and io pay thesr reasoaable exopenses snd
compensstion, and such agent of cousmeed may of may 2ot be an agest or counsed for the Employer,

{11} To apply for and prevere froen the |nssrer a1 an ipvestent of te Trust Fesd sy ssmity
o otbar Contmmcta (on the hife of any Peticipant, or m (he case of s Prafit Shanng Pan (isclodieg o
AH(ED plas), on ithe |ife of moy mnmﬂnm 8 Pasiscipant has an insurshle inerest, or oo the
joint lives of 8 Participass and sny person in whom the Parsicipant bas an insumbls imcrest) o the
FAudmianisirasor shall deem peroper; to exercise, of the dizeciion of the person with the asthority 1o do
sar, whalgver nghts sad privilepes may bo grasted snder such sanuity or other Contracix; io collect,
receive, and setsle for the proceeds of all soch annssty or other Costracts as and when entitled o 3o
o imsder the provikicns thersall

(2 T s Nunds of the Trusl ia lise depodits of svings acooust bearing & reasosabls
rabe of ialahest or in cash or cash balances without Lisbilty for imterest thereon, mcludiag the
n:tnﬁmmlrhmﬂhmmnl#ﬂﬂnlﬂ:Tmﬂu[ﬂﬂﬂhﬂnﬂhﬂiﬁtﬂw
LY 14

(13 Tao bmoent ia Troasury Balls and other formes of Unsted States government obli gations;

{14} T sall, purchase and scquire pul or call optioss il the optioes s traded on s
parchassd threagh a netiossl securities exchange registered under the Secomiies Exchange Act of
1934, ns amended, or, i the opiions s not iraded on & natiosal secenties euchange, e geumnicad
by & meamber Grm of the Mew York Sock Exchesge regardless of whether such opticas ere
covered:

(15} Ta deposit medae in fodesally inasred svings stoossia of certificates of depesit in banks
or mvings and bosa sssocistices including the specific authonity io make deposit inip any svinga
wumﬁﬂmﬂwlﬂﬂtM{wlﬂﬂH EnstEieton relabed §a ihe Tromes);

{1&) Te pool all or any of ihe Trust Fund, from timse 1o Gma, with asssts belosging W any

other qualified employes pension benefit trust created by the Employer or any Affiliated Esployer,

snd 1o commingle pach axsaty and make joint or common imvestments snd cETy joint Eoounts on

behaldf of this Plen and such ocher tnest or trusss, allocating nndivided shases of Emeresis m such

ANVESIMEnE OF scconnts of aay poobed asscts ol the two of mooe trasts in scoordancs with it
inberests.
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Tl POWERS AND DUTIES OF CUSTODRAN

If there is a descretionary Trusses, the Emplover may appoint a custodian, A custodian ha the e
powers, Fights and dutics as 8 popdiscretionssy Treses. Amy reference in the Plan to 8 Trusiee also is o reference toa
cusbodian unbess the contaxt of the Plan indicstes otherwise. A limitation of the Trustes's liabilsty by Plas provissch
lso poty e 3 Bmitstios of the corodie’y Hability, Any actica tsen by the costodinn of the dircretonary Trustes's
direction sadisfies any provision in the Man eeferming & the Trostee teking that sctson. The resigmtion of removal of the
cusiodien shall be made in sccordance with Section 7.11 as though the cusindian were a Trusies.

75 LIFE INSURANCE

(a) Thee Trimsee, at the direction of the Administratod and pursisnt 1 insdroctioss [om the
imavidaal designated f= the Adopton Agreemest for such purpose end pabject io the conditions sef forth in
the Adoption Agreement, shall meably apply for, owe, and pay all premiusms on Contracts an the lives of the
Parth:ipanly of, & ihe case of Prafit Sharing Ples, on the life of amy persos in who the Parbcipant bas an
inmarable inbaresl or oo the joint lives of a Participant and sy perscn {s whom the Participast has an
inmamble inlerest. Amy initisl or sddiionsd Coatmot perchased on behalf of s Participant sball have a fsco
amousd of not bean than §1,000, the amount set forih in the Adoptica Agreement, o tlse lemitstios of ihe
Insurer, whichever is greater, [fa life imsurssce Contract is 1o be parchased for a Participant of Former
Participant, then the aggregaie presium for codinany fife insurance for esch Perdcipant or Former Parfici pant
mizst be less than 50% of the aggregate contributions and Forfeitures allocased fo the Participant's of Formar
Parthe ppant’s Combined Ascount. For purposes of this Emization, enEnary Hie inssnsce Contracts e
Contracts with both mon-decrrasing death bemefits and non-iscreasing premiuma. [f tenm inssmanss ar
wniversal ke fnarance b purchased, then the aggregaie premizm mesi be 23% or lew of the
contributions and Foafiitoras allocated 1o the Participant’s or Former Participant’s Combined Account. [f both
bers iasurances aad ordinecy lile mwursnee ste purclased, thea the premiem for term inaussnce plus cae-half
of the premiem for ardinary life insamnce may not in the sggregate exceed 25% of the nggregato Emplayer
coatributions and Forfeitees allocaied 1o the Pamicipant's or Farmer Participant's Combined Account.
Hatwithstanding the preceding, the imitsfioas imposed herein with respect 1o the purchase of hic insmance
shall sl apply, in the case of & Profit Sharing Plen {inclding » 401(k} plan}, io the porison of the
Participant's Accound that has accusmilaled Bor al leas two (3) Plan Years of o the entine Pamicpant's
Acoount if the Pagticipant has been s Participant in the Flan for af loast fve {5} veans. Amousts tramalerred o
this Plan in sccondance with Soction 4.50eXE ) (1) o {v) s8d a Participant's or Former Pasticipant's
Yolduntary Contribution Accoust may be umed o purchase Conirscts without Himiintion,

(] The Trusiee must distrabute the Contracts o the Participast or Former Participast or
conwer! the entine value of the Contracts af or befors retitemant into cash or provide for & penadic iBsome &
thal no portion of wch valus may be used to consinue |ifo |asarnee prolection bevend commencement of
benefit. Farthermeorne, if a Contracd is panchased on the joint livos of the Participant and ssather persan and
wch other person. predeceases the Participant, then the Contract may not be maintained under this Flan,

{o) Homnthimndeng ssvikng heteis above w the comeeny, psnouses crediied o a
Partscapant's Qualified Woluntary Employee Costnibution Accosnt pursuant 1o Section 4 9, skall not bo
spplied fo the paackase of 5 Esumace Contracts. Funbeemore, po life inassance Costracts shall be reqisned
i bz obinised o aa individual's life [, for any reason {other than the nonpayment of premiuma)) the Insurer
wrill nod issse 5 Controct on such individuals Life

i) The Truster will be the camer of sy life insurnnce Contract purchased under the 1erms
of this Flan. The Contreci mist provids hat the proceeds will be parysble io the Trusies; bowever, ibe Trusise
shuall ba reqisired to pay over all procesds ol the Coatruct to the Participant’s desigmated Benefbtaary in
sccordenee with the daribuiion previsons ef Anticle V. A Pasttcipast's spoisse wall be the designated
Eﬂﬁnlr}'mh-ﬂ'-mﬁ.l wndess o qualified election by been made in scoordance with Sections
.5 and &8 of the Plan, if applicable. Under no circumatances shall the Trust retaan any pan of the proceads
that are in extess of the cash surrensder value immediately prsor fo death. However, the Trasies shall not pay
the procesds in 8 metbod thai wovnld violaie the reqeirensests of the Retirement Equity Actof 1984, e stated
in Artiche V1 of the Plan, or Code Section 401(a)¥%) and the Regulatioas thereander. In the event of any
condlicl between the terms of s Plas and che terms of s inserance Comrsst purchased hercunder, the Plan
prenisan shall contml
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LOANS TO PARTICIPANTS

{x) I speciliad in the Adoplics Agreement, the Trastee (or the Admaniatrasor il the Teustee is
a nondisretionary Tnestes or if boams ere rested as Participant diected imvestmeents porsuant b the Adoption
Agreement) may, in the Trasied's (os, il applicable, the Adminsnestor) sole discretion, make loany o
Participants or Beneliciznes under the following cicemstances: (1} loans shall be msde availablo io all
PMamicipants sad Henaficane on 8 reasosably equivalent bastx: (1) loans shall oot be made availabls io
Haghly Compensaied Employees in an amoant greater than the amount made svailable 1o other Pariicspants;
(3] leaaaron sball bear & reasonable rale ol imgrest (4) loans shall be adequately secuned, and (§) leass shall
provide for perodio repayment over o ressonsble period of time. Farthermore, no Plﬂ'l:-ip-:!k-ih.ll
exoeed the Partheipases Vealed inbere |a the Plaa.

(L] Loans shall not be made o amy Shaseholder-Employes or Oweer-Employee {incluading an
Crwar- Emploves's familly members as defined in Code Section 267 (4 )) unless an exempdion for sich loan
is phtsined pursusnt to Act Section 404 or pach losn would otherwise ot be a probibited imsecBon parvuss
to Code Soction 4975 and Act Section 408,

fe) An essigmment o pledge of any portson of 8 Participant's infterest in the Mlan and o loas,
pledgs, of axmgnnvent with rexpect bo ay insaninse Contract parchased under the Flan, ahall be tresiod @ a
loan ander this Sechioa.

{d} I the Vested interest of & Participant in osad to secwre pmy loan msde pursuant o this
Section, then the writen (or sech other foem as peemetied by the [R5) consent of the Panticipant’s spouse slall
b reqquired in & manmer consisent with Section 6.5(a), provided the spousl consent requarements of such
Section apply o the Flan. Soch consent mast be chistnod within the $=day peeiod prior to the dale the koo is
made. Amy secunty inderast hald e the Plan by reason of an oubstanding loan to the Pastscapant o Former
Parti: ipand sball be takes into scoount in determissng the amount of the death besefit or Pre-Retiremes
Servivor Ansisty. However, unbess the loan program established parssast 1o this Section provides ot rwise,
nnq:nl;?lm shall be required usder this pamgraph il fee foinl inierest subject fo the secuniy ia nol in
excesa of £5,000,

(1] The Adsinistrator shall be aulbonzed 1o establish a participant kosn program W peovids
for loams under the Plan. The loan progmm shall b established [ scoordasce with Deparment of Labsor
Regulation Sectinn 2330 808 b= 1(d ) 2) peoviding for loans by the Plan to parties-in-imterest under said Man,
smchs mx Paribcipanss or Bescficlanies. In neder for the Admiststraior to implement such loan program, 8
srparale wiiltan document forming & part of this Plan swust be adopied, which docement shal| specifically
imclode, but need mot be limited o, the following:

N h&iq-nflhmumiﬁm%bﬂiﬁmﬁtm!hu
pritfans,

(2} a precedure for applying foe boans;

3} the basis om which koans will be approved or denped;

[E]] imitations, if amy, on the types and amounts of loans offened;

{5 the procedure under the program or determining a reasosabds mie of imorest,
(&) the types of collasers] which may secure & Participant loan; and

(T the evenits cosstituling defiul and the meps that will be aken o prescrve Flam assets in
the evenl mach defmilt.

i Hotwithstanding amything in thas Flen o the contrary, if s Parficipant or Benaficiary
difanlts on a loan mede pursusnt bo this Sectica that (s secered by the Participasts inberest in ihe Plan, thes &
Participant’s isteresd may b offsel by the amount subject ba the secarity to the extant there is o disinbatabls

ovent parmitied by the Code or Regulasons.

(g} Matwithstanding anytisng fn this Section 1o the coatrary, il this i as amendment aad
resiniement of an existing Plen, sy |oans made prbor 1o te dale iz amendment and restatement i sbopbed
nhall be sisbpect b0 the berms af the Plan in effect af the time soch loan was pade,
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1.7 MANDRITY ACTIONS

weksere there bas been &n sllocation and dedegation of powers, of there shall be more ihan one
Lnﬁl- they shall act by & migoaity ol their nussber, bul may authorize oee of more of them %o sign papers on thesr

.8 TRUSTEE'S COMPENSATION AND EXPENSES AND TAXES

The Trustes shall be paid such ressonable compensation &2 st fond in the Trasiee's foa schodiile (i
the Trastee has such a schedule) or as agreed spon in writing by the Employer and the Trussee. However, an individusl
serving as Truses whe sready recoives full-time compensmation from the Employer shall not receive compensation
from this Plan. [n addition, the Trusiee shall be reimbsared for any reasonsble expenses, including ressonable coussel
foes incurred by it as Trustee. Such oomponsation sad experses shall be paid froms the Trust Fend usbess paid or
pivanced by the Emplover. All taxes of any kind whatscever thal may bo levied or sssessed snder existing or fulss
lawn wpom, or in respect of, the Trust Fusd or the income thereol, shall be paid freen the Tt Fund

e ANNUAL REPORT OF THE TRUSTEE

{a} ‘Withen & reasonable period of ume after the later of the Annrversary Diie or peceipt of the
Employer's contribution for esch Plan Year, the Trastes, or its agent. shall firmash to the Emplayer and
Administrator & wiitten Malesmont of nocount with respect to the Plas Year for which sech contribution was
made seiting forthe

(i the met income, or ks, of the Trst Pund:

LF4 e gains, o husses, realived by the Trast Fund spon sles or other dispositios of the
asseds;,

3 the increase, or decreass, ia the value of the Trust Fund:
(4) all payments end disributions musle from the Trus Fund; and
(5) #uich [urther snfomaation as the Trusice and'or Administrator desms sppropriate.

b Thee Emploser, promgitly apon its receipt of each such stwtement of acesunt, shall
scknowhedge rotapt thereof in writing and sdvise the Trustee aadior Administrator of its approval or
dimpproval thereof. Failuse by the Esployer 1o disspprove any such ststement of sccount within tharty {30}
days afber ity receipt therenod shall be deemed am spywoval thereof. The approval by the Emplayer of ssy
etatemnenl of accouni shall be biading o8 the Employer and the Trostee ss i all matiers contained in the
statessent o the same extent as if the sccount of the Trustss hsd bosa satled by judgment or decres inan
sction for 8 jedicial setdement of ity sccowent in & court of competent jurisdiction in which e Trusies, the
Empoyer end &ll pesscdns having or claiming an mnierest in the Flas were parties. However, nothing contsined
i ehis Soction shall degwive the Tnasies of ity ight 1o have it sccoanis judicially seitled i the Trsies so
domres

T80 AUDIT (Istentiondly beft bilask)
711 RESIGNATION, REMOVAL AND SUCCESSION OF TRUSTEE
~ m)  Uinbess otherwise agreed to by both the Trostee snd the Emplover, a Trustos may resign at
amy time by delivering o the Employer, of lesst dirty (30) days before it effective date, o writien noee of
resagnation.
(b} Usiless oiberwine agreed 1o by both the Trasiee and the Emplover, the Emplover may

remeve 8 Trustee a asy time by deliverizg 1o the Tristes, at boast thirty (20) days befoee its effective date, n
wiitien netice of such Trusted's rensoval,

=) Upon the death, resignation, incapasity, of removal of amy Trasice, & succcssor may be
appointed by the Emplover; mg-u:hm, mpon sccepling usch appointment in writing and delivening
mme o i Emplover, shall, without fusther sct, become vestod with all the powers and respossibadities of the
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predeceusor & [ mach successor bad been origenally named as a Trusiee berein. Unizl soch & soocessor s
appointed, oay remairing Treses of Trumess shall have foll suiboniy to act under the terma of the Flan,

{d) The Employer may desigeaie coe of more soccessorn pnor 1o the death, resigraiion,
incapacity, ar removal of 8 Trustée. [n the event 8 suocessor s so desgnaied by the Emeployer and nocepis
smch desdgnanon, the sucessor shall, withow fisthir &L eome vemed with all the povwern sad
rosponsibilities of the predecessor as if such suocessor bad been origenally mamed as Trostes horein
immediately upon the desth, resignaibon, iscapacity, or renoval of te predecessor,

] Wihemever sy Trustos hensunder ccases to serve as sach, the Truses shall furnbsh 1o e
Employer and Administraior & winitten statersent of sccount with respecd to the portian of the Plan ' ear
duisg which the individual of eatity srved s Trustes. This sistement shall be either (1) included ua part of
the anmsall statement of account for the Plan Year required under Section 7.9 or (1) set forth in & specasl
utabcmseni. Amy such special sabsmeni of account should be readered o the Emplover no later ihan the doe
dmte of the annual sistement of sccount for the Plen Year, The procedures set forth in Section 7.9 for the
appraval by the Employer of asmual statements of stoount shall apply 1o any special saement of stcosst
repudered bereander and agguoval by the Emsplover of sny such special sisiement in the masner provided in
Secticn 7.9 shall have the snse ¢ lect mpon the stalement & the Empliver's approval of an annual ststement
of sccoust, Mo secoewoer 1o the Trostes shall have sny duly or responsibility o imvestigate the ncty or
irsmasctions of eny prodecessor who has renderal all stafements of sccount required by Sectioa T9 and
subparagraph.

TAZ TRANSFER OF INTEREST

Hotwiibslandieng sy olher provisson contained in this Flea, the Trustes al the direction af the
Administrulos shall transfer the interest, i asy, of & Paticipant fo another trust fosming part of & pension, profit
danag, of sock bonus plan that meets the requirements of Code Section 401 (a ). provided that the trust o which such
tranafers are ensde permits the transfer to be made.

713 TRUSTEE INDEMNIFICATION

The Employer agrees o indemaify asd hold harmdess the Trisise agains! mny and all clmms. losses,
damagen, expenses asd liabaline the Trustes neay moéar in s exerciss and pérformancs of the Trumeds powers anll
duties heremnder, unless the ssme are determined to ba dus 1o gross nogligencs or willful muisconduct.

T4 EMPLOYER SECURITIES AND REAL PROPERTY (lateationally left Bask)

ARTICLE Vil
AMENDMENT, TERMINATION AND MERGERS

B AMENDBMENT

(] The Emplayer shall bave the dght & amy time to amend this Plan subpect 1o the
limitasions of this Section. However, any amendment thas affects the rights, debes or resposi bilities of the
Trustae or Adeninisteator may oaly be made with the Traitee's of Admimistsalors wrilea consent Aay iach
amendment shall become efFective s provided therein mpon its execotion. The Trestee shall not be required
1o execule sy such amendment eless ihe ameml=wai afTecis e duties of the Trasiee bereusnider

ib) {Intentionally left Hank}
(] {Intensonally lfi Hank)

{d} No smendment io Hee Plan shall be effective if'it asthonipes or permit amy part of the
Trust Fund (other then such part a8 i3 meqetied to pay axes and admisistraiion expenses) & b tsed for or
diveriod 1o any purpose other thas for the exclesive benedfit of the Pasticipasits of their Beacileiaries or
eslaten of cassed sy roduction in the amount crediied o the scoount of any Participant. or causes or permits
sy partion of the Trust Fend o revert o or become peaperty of the Employer,

(e} Esvept as permitied by Regulstions (including Fegulaticn 1.41 1{d)=4) or cther IRS
pudence, mo Plen smendmesd of iranmscton bavisg the clect of & Plis amcadment (sach & a inarger, plan
tranader of similar ransaction) shall be aifoctive if it eliminates or reduces any “Section 41 1{d)&) protecied
bonefi® or sdds or modifies condtica relating o " Section 41 W X6} protecied Benelin® which ressldizin n
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(wither resinicibon oa such benelils mnlew msch “Section 41 1{d56) probecied benefin® are preserved with
respect b benelity accneed as of che lufer of the adoption date or effective date of the amendment. "Sechon
41 1{dua) preasesed benelits® are besafits described in Code Section 41 1{4)6XA), sasly esiroment beneliis
and releremvend-type sshadees, ssd op&onal forms of benelit A Plan amendesent Buaf ol minales of restrichs
the abality of & Partbeapant bo réceive payment of the ParBicipaat’s interesl i the Plan sader o panb sl
opticml form of bepefit will be permisnble if the snendment smtisfios the conditions in {1) and (2) bellow;

{1 The smendment provides o siagle-sum dstnbuticn form that is otherwise
identical fo tha uﬂn-]ﬁ:rpnlhu:ﬁlfjm—dmnm For purposes af this
condition { 1), a single-gum dsiributon form is otheraise identical caly if ir ks ideatica in
all respects i the eliminsied or restnicted optionall form of beneft (or woald be identical
except that it provides greater righta 1o the Parncipaat) except with reapect to the tmisg
of peayments after commencement.

(24 {Intemtionally lefi Bank)
Bl TERMINATEON

{8)  TheEmployer shall have the right st amy fime to termimate the Plan by delivering to the
Trustee and Adminisirsdor writhen sotice of such termisaton. LUpos asy full or pariisl fermisstion, afl
amoiinks credited to the affected Participants’ Combined Accoundts shall become 100% Viested and shall not
thereafier be subject b Forfeiture, and all unallocaied smounts, {scloding Fosfestuses, shall be aliocated i the
accannts of all Participants in aecordance with the provisicns hemeod.

ik Uipem the full ierminaticon of the Plan, the Employer shall direct the distribation af the
nasets o Participants is & masner that is consistent with snd satisfies the provisom of Section 6.5.
Dastrilmaticns b @ Paricipant shall be made o cash (or in property il penmitied in the Adoption Agreement)) or
threugh the purc base of irevoceble nontranafenble deferred commitments from the lnsuser, Except as
permiticd by Regulations, the ieminaton of the Plan shall not result in the redection of "Section 41 1(d6)
proteciod beoefis” ns described in Secticn £.1{e)

&3 MERGER, CONSOLIDATION OR TRANSFER OF ASSETS

Thin Plan may be menped or conmalidased with, o i1 atsst end'or [eabslities sy b reaifend o
amy ather plas oaly il the benelis which would bo received by a Participant of this Plan, in the event of a lermimation of
the plan Enmeduiely afier soch trensfer, merger of consclidation, ase ot leest equal io the benefiia the Pasticipant woald
b segeived if1he Plan had sermanated issmodiately before the tramsler, marger or consolidation and sech tranifer,
moger or consolidation does nol ctherwise resali in the eliminstios of reducizon of any “Section 41 1{d)(6) protecied
benefits™ as described in Section B.1{e).

ARTICLE IX
TOP HEAVY PROVISIONS

{Itentionally eft blasi)

ARTICLE X
MIBCELLANEOQUS

1.1 EMPLOYER ADOPTIONS

(1] Awmwmhﬁqﬂwﬂhﬂn-hwmﬁuhm
Agresment bn s (oo satixfacion © the Trisos, and il ahall provide such additomal information as the
Trustes muay requere. The conseat of the Trustes 1o act a5 such shall be sgnified by its execution of the
Adoption Agreement or & sepadale agroement (o loding if ebeciad in the Adoplion Agreemenl, o srparaie
Irus agreemantL

(i1} Except s otherwise provided in this Plan, the affiliason of the Employer and the
participation of ity Perticipants shall e separaie and apan from that of amy otber amployer and its participants
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. FARTICIPANT'S RIGHTS

This Flan shall not be deemed to comstitule & comtract between the Emplover and amy Partstnpast or
to be & conmiderntion of a5 inducensent fov the employvenest of sz Participast o Empioyes, Notsing coateined in thiz
Flan shall ba deemed b give any Participant o« Employes the right & be retasned in the serviee of the Envploser or s
imterfere wilh the right of ike Encployer o dischsrge any Pertscipent or Employee o smy ime regardless of the offect
which such dischargn shall have upon the Emplove: ai a Farticipant of thes Plan.

163 ALIENATHIN

{2} Subject to the cxceptions provided below and as cthernise penmiticd tey the Code and the
AL, oo benell wiich shall be payable to ssn person {including a Partcipast or ke Paniicipant's BepefEcaany)
shall b subjecd im amy manner o antcipagion, alsematon, sle, bansfor, assigament, pledge, encambrance, or
charge, snd any sttt bo snticipale, slicnaie, wl, tramader, amign, pledge, encumber, or charge the sme
shdl] b vomd; lﬂmnﬂhuﬁlﬂl..}lmnuhiﬂuh or subgect i, the debtxs, conBracts,
lisbilaties, cngagemenis, o tons of any soch persoa, sor shall it be subgect to sitachment or legal process for
of againsl sech person, and the same shalll not be recognized excepl o sach extent 2s may be raquared by law.

{bh Subsection {n) shall not apply 10 the extent o Partioipant or Beneficeary is indebled to the
Flan by resson of & boas made purasant io Secton 7.6. At the time & disttibution (s io be made 1o or for e
Participant's or Benelician's benefit. mich portion of the amount o bo distnbuted as shall equal such
indelvindness shall be paid 1o the Plan, to spply agsinst or discharge moch indebledness, Prior in making =
parymenl, however, the Partcipant of Beseliciary musd be given sctice by the Administrabor that sach
incebednens i3 to be &0 paid in whole of par from the Pamicipant's inlerest s the Pl If the Parncipast or

doss mol agros that the isdcbeadness is o valid claim against the Participant's intene [a the Flan,

ike Participant or Bepeficizry shall be entitled o o review of ihe validity of the clxim in sccordance wath
procedures provided in Sectons 210 and 2.11.

i€ Sutwoction (a) shall sot apply o a "qualified domessic relations arder” delined in Code
Section 414(p), and thowe other domestic relations crders permitted o be so treated by the Administrator
under the provanion of the Retirement Eguiey Act of 1984, The Adnesintuirator shall ensbizh o wrinen
procesdure b deierming the qualified status of domestic relations onders and 1o sdminisier distnbutsons under
such gualified opders, Further, io the exiead provided uader & “qmalified dosseatic relatioss oeder” o former
spoiass of & Participant shall be rested as the spouse or surviving spousa for all purposss under the Flan.

{d) Netwithstanding any provision of this Section & the contrary, an offse! o & Participast's
acoreed bemeflit sguinsd an amount that the Participant is ordered or reguired to pay the Flan with pespect o a
Judgeeni, ooder, of decres [svoed. or 8 sefibement catered into, o or afier Aogest 3, 1997, shall be permatiod
i scordance with Code Sections 401{aX13¥C)and (D)

Tk COMETRUCTION OF FLAN

Thiz Plan sesd Trast shall b= m-dmdmﬁmndmithhl Casde, the Act and the laws of
the st o coenmaeweealih i which the Employes's (or if there ia 8 corporale Trustes, the Tresioe's) principal office i
logated (unless otherwiie devignated i the Adoption Mpreamaent ), other than ils laws respecting chosca of Faw, to the
cadenl mod pro-emipled by the Aol

1.8 GENDER AND NUMBER

Wherever any words mre vaed berein in the mascoline, feminise or sester geader, they ihall he
comsirued & ibough they wes also v in another gonder im all cases whern they would so spply, sad whenever amy
wirds wre used henein i the singular or plursl foom, they shall be construed s though they were also used in the cther
form in all cases where they would 8o spplv.

Iae  LEGALACTION

In the event asy clsim, muil, or precceding is brough regarding the Trust end/or Man established
heteunder b whsch the Trustes, the Emplover or the Administmior may be a party, ard such claim, suit o proceading
i# rescdved in favor of the Trustes, the Emplover or the Admintuiraios, they ahall bs calitled to bo mambsssed from the
Tmﬁ for sy and all costs, aSiorney's fees, and other axpenses periaining therelo incurred by them for which ihey
ksl bocome ke,
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1y FROMIBITION AGAINST HIVERSION OF FUNDS

{m) Except us provided bebow and otherwise specifically permitied by law, it shall be
I bbe by operaion of the Mam of of the Trus, by termination of either, by powar of revocation or
amendmen, by ithe happening of amy ¢ontingency, by collateml armangement o by any ather means, {or amy
pant of the corpiss or income of any Trust Fund maisssfeed pursueni to the Flan or sy funds coninbuted
theredo to be wied for, or diverted o, purposes other than the excbuiive bemalit of Participasts, Former
Pasthe dpasnita, oof thiir Beaclicianed

{bh Im the event ik Emyplover shall make & contnbuticn under a misiake of fact pursuant o
Acd Seciion 400 (2K A}, the Emplover may demand repaymend of such contiibulion at any tisse within one
(1) vesr folbowiag the Eme of pavment and the Trevies shall retum such smount to the Emplover withm the
one (1) vear perivd. Exmings of the Flan sfributable o the contribufions may not be refurned 1o the
Employer bufl smy losses stiribuishle thereio must redisce the amoesi o redamed.

i€l Except an spocilscally stated fn the Plan, sny coninbation made by the Emplover o the
Pas (if the Employer ia mol tu-cxempl) is conditonsd upon the daductbality of the contnbuiton by the

under ihs Code and, 1o the sxseat asy such deducticn 1v &Eiadhowed, the Employer may, within one
i 1) year following a final determination of the disallowance, whether by agreement with the Istersal Revenue
Service or by fieal decinion of o coun of compeicnt juriabiction. demsad repayment of such disallowed
contribution and the Trustes shall returs such contnbatson within ome (1) year following the disallowanes.
Eamangs of the Flaa aftr biatable 1o the costribulion fmay nol be retureed 1o the Employer, bot any loses
aftributablo thereto mus! reduce the amount o0 returned

Iazm EMPLOYER'S AND TRUSTEE'S PROTECTIVE CLAUSE

The Emplover, Adminisirsior and Trestee, and their successors, shall oot be responszble for ihe
validity of sy Conirect issued hereusder or for the Bilure on the pari of the Inssrer to make payments provided by any
e Contract, o fo the action of any person which may delsy pavnsent of render & Contract sull asd void or
ureniorcenble in whole orin part

1 INSURER'S PROTECTIVE CLAUSE

Except ns othernize ageeed upos in wniksg between the Employer and the Insarer, an Insmer
which ey any Comtret hercunder ikall not have any respoasability for the validity of thés Plan or foe the tix or
Tegal o this Plan. The Insurer shall ba protected and held harmbess in acting in sccordance with any written
direction of the Adrsinisirstor o Trustes, and sball have 5o duty 1o see io the application of sy funds paid 4o the
Trastes, nos be reqiited bo question any actions directed by the Adminisrater o Trestoe, Regandless of sy provision
af this Flan, the Insaner shall no4 be reqeired io take or permit any action or aflow any bemefit or prviloge coatmsy 1
1he terma off asy Comtract which i isvues heresmder, of the rubes of the Insurer.

iy RECEIPT AND RELEASE FOR PAYMENTS

Aumy paymemi 1o any Participant the Participant's logal mprescatative, Benelicisry. or io any
guardian or commutiss appoinied for msch Participant or Beseficiary in scoordasce with e proviseons of this Plan,
shall, 8o the extent thereol, be in full satixiaction of ol ¢laims hereunder against the Trustes and the Emplover,

161l ACTION BY THE EMPLOYER

Whenever the Emplover under the terms of the Plan i perminiad or required 1o do or perform amy
a¢d o maier of thing. it shall be done and porformeed by & person duly asthorized by its begally conatibaied mithagiy,

101 NAMED FIDUCIARIES AND ALLOCATION OF RESIONSIRILITY

The "named Fiducianies™ of this Flan are (1) the Emplover, (1) the Admisistralos, (3) the Trastee (il
the Trustee hay discraticnsry asthority & elected in the Adoption Agreament of s otherwiss sgresd wpon by the
Employer and the Trastes), and (4) any Investiment Manager appointed hercunder. The mamed Fidociaries shall have
only those specilic powers, duties, resposmbilitien, mnd obligatioss e ase specifically given them under ibe Plan
imloding, but sot Bmated 1o, sy agreement allocating of debegating thair responsibilibes, the berma of which are
incorposated herein by refereace. In genenal, the Emplover shall bave the sole responsitility for making the
coninbutions provided for under ihe Mlen; and shall bave the sode sutharity 1o appoint and remove the Trusses and the
Admanivrator; o formulate the Plan's "funding policy and method™; and to amend the elective provisions of the
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Adoption Agresment of bermanale, in whaole o in part, the Plan. The Adssinkarsior shall have the sole respossbility for
the adminisiration of the Plan, which responsibadity is specifically described in the Plan. 1f the Trosiee bas discretionary
nutheuity, il shadl have the sole rexponsibility of mamagement of the awsets held mnder the Trust, excepi thoss sssia, the
managermeat of which his boen assigned 1o aa [avestment Masager or Administrater, who sball be solely responsshle
for the msagensent of the pasety masigsed 1o ¢, all s specifically proveded in dhe Plas. Esch named Fiduciany wamants
that asry directions given, infoemation furnished, or acticn taken bey 11 shall be in sccordance wiik the provizicns of the
Flan, suthcrizing o providiag for such disecticn, informatios or action. Furthermare. cach named Fuducuary ey raby
g aay such direction, mrmation of acthn of another named Faduciary s being proper ender the Plas, s (o sot
recguised under the Plan bo inquire inty the propricty of any such drection, information or actson. It ixintended under
the Plan that each named Fidocinry shall be responsible for the mmnr:hnmwm-ﬁm
responssbiliiies and oblgations under ihe Plan, Mo samed Fidociary skall guamsies the Trast Fund in any susner
aguinst investment boss or depreciation in asset valoe Asy person or group may send in mone than one Fidesiary
caguciy,

10,13 HEADINGS

The headings and subheadings of this Mlan kave been inserted for convenience of reference and are
1o bee: pgnosed im day consbiectaon of the provisices hansod.

lid  AFPROVAL BY INTERNAL REVENLUE SERVICE

Hotwithstasding anything Rerein to the contrary, if, pursmant to s timely application liled vy g on
hﬂﬂfﬁﬂﬂlﬂ.hﬂﬂmmﬂﬁnlm Revenue Service of ike Compsissoner's delsgate should determins
thai the Flan does nod inrtially qualify as a tax-exempt plan under Code Sections 401 and 501, and mach determination
is mot conbested, or if contested, in finally wpheld, then if the Man is 5 new plan, it shall be void ab initio and all
amournts santribuled 1o the Flan, by the Emplaver, less expenses puid, shall be returned within one { 1) vear and the Plaa
shal| erminate, snd the Trosies shall be discharged froas all forther cbligatons. 17 the disqualificstion relwes o a Plan
assendment, then the Plan shall cperale & if it had not been amended. 1 the Emplover's Plas fails to ansda of wiain
qualification, ssch Plan will no losger participate in this prodotvpe plan mnd will be considened an individimlly demigned
plan.

e UNIFORMITY
Al provinions of this Man shall be iniegreted and applied ia 8 ssiform, sondiscrimissiory manner.
016 PAYMENT OF BENEFITS

Except as oiherwise provided in the Flan, benelits mnder this Plan shall be paid, subgect o Sechions
G b0, 6,11 amd 12.5, only upon death, Total| and Pemsaneat Disability, normal o eartfy reticement, iemaisation of
cmpdirymeent, or bermination of the Flan.

ARTHCLE X1
FARTICIPATING EMPLOYERS

111 ELECTICN T BECOME A PARTICIPATING EMPLOYER

Motwithatanding sanvthing herein to the contrary, with the consent of the Employer snd Trussee, any
Alliliabed Emplover may adopl the Emplover's Man and all of the provisions hereol], and participate berain and ba
knowm as o Participating Employer, by s properly executed docusment evidencing ssdd imient and wall of such
Participating Emphoyver. Regardless of the preceding, = entity thal ceases to be aa Afiliated Employver may contimue to
be u Paricipating Empleyer through the ead of the iransition period fior cerain dispositican set fosth in Code Seciion
AUMBENANC ] Ei the event & Partizipating Emplover is not an Alliliated Emplover and the transition penod in the
preceding senience, il spplicablle, ey expired, then thin Flan will be considered sn individuslly demgned plas,

112 REQUIREMENTS OF PARTICIPATING EMPLOYERS

{a} Each Participating Employver shall be required o select the same Adoptson Agreement
proviaions o thoae selecied by the Employer ofher than the Mlas Year, the Fiscal Year, aad such cther Hema
that muasl, by necesaty, vasy among cmploven.

(L] The Trustoo oy, bul shall not be reqinred 1o, commanghs, bold and invest as one Trust
Fuind alll contributions mads by Participating Engdoyen, s well s all increswents thereof. However, the

1]
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asscts of the Plan shall, o8 an oegoing basis, be avalable o pay benelits 1o all Participasts and Beseficianes
usder the Plan withow regard w0 the Emgplover or Panticipating Employer who conmbuted such ssarts.

ie} Unless the Employer otherwise disects, amy expenses of the Plan which are o be paid by
tke Employer or bome by the Trust Fund shall be paid by sach Particrpating Emplover in the mme
tht the todsl amousi sanding o the credit of of| Perecipesds employed by such Employer bears io the botal
standiing o the credit of all Paricipanis.

11.% DESIGNATION OF AGENT

Each Participating Empdover shall be decmed 1o b a pait of this Plan; peovided, however, that witl
respect o all of itn relations with dee Treses and Admsinkstraser for punposes of i Flan, each Participating Emplover
shal] be deamed fo have desigeated imevocably the Emplover ns its agent Unless the conbext of the Plan clearty
indizaten otherwise, the word "Employer” shall be deamed 1o includs each Panticipating Essplover as relsied o its
adoption of the Flen,

114 EMPLOYEE TRANSFERS

In the event as Emploves is transferred between Participating Employers, sccumulated service and
elsgibtalicy shall be carried with the Emploves involved, Mo soch wonsfer shall effect a terminstion of employment
harcunder. and the Participating Emplover o wisch the Emplayos is transferred shall therspon becoms obligaed
hereunder wath respect 1o soch Emploves @ ihe sme manaer & waa the Participating Employer foom whom the
Employen was tmnsfermed.

115 PARTICIFATING EMPLOYER"S CONTRIBUTION AND FORFETTURES

Any cootnbiusion or Farfiritune subject o allocation during sach Plan Year shall be allocated ameng
all Marticipants of all Participaging Employess in secordance with the provisioes of this Fle. However, if s
Particapating Emplover is not an Affilisted Emplover (doe to the transition rule for certain dispontioss se1 forth i Cods
Kection 41 0(h)x 6§ C i)y thes amy oontribstices made by soch Perticipating Employver will only be allocated amsong tho
Paribcspaniy elagitds o shase of the Paricipating Employer. On the basis of the information firnished by the
Admenistratar, the Tristor may koep separmie books and records concersing the affairs of ecach Participaling Employar
herewnder nad as 10 the socounts snd eredit of the Emplovess of each Participanisg Employer. Thu'l'runnmr It
noed nol, regisor Contracts 50 a8 i ovidence that a particular Participating Employer is the interested Emplover
haoreunsder, but in the event of o Employes tranafer from one Participating Employer bo asother, the employing
Partrcipating Employer shall immediatoly metify ihe Truster themall.

1.6 AMENDMENT

Amendmest of this Plan by the Employer at any time when there shall be a Pariscipating Employes
thal 1% en AffGliated Emphoyer hereonder shall only be by ihe wnitten sctos of each and every Particepating Employver
und with the consent of e Trustes whete such consent i netcansry 8 sceordases with the teems of thsy Plan.

.7 DISCONTINUANCE OF PARTICIPATION

Except in the casc of 3 standardived Flas, any Participating Emplover that iv an Affiliated
Employer shall ba permatied to discontinue or revoke is participason in the Flan af sy time. At the tme af asy such
dascomtinuancs or revocation, satisfsctory evidence therool asd of asy applicable conditions imvposed ahall be delivered
to the Trustes, The Tresiee shall thereafier irassfer, deliver and assign Contracts asd other Trus Fund sty allocable
b he Pasbeipants af such Participating Emsployer io such new trosies of cussodian as shall bave been designased ey
smch Pariicipating Emplover, in the eveni that it has established & separais qualified rotiremesd plan for its employess
peovided, howaver, that no sech tressfer shall be made if the pesult is the elimination or reductan of sny "Secticn
A1 AN ) protecied beocfin® s dessrited in Section B.1(e). If o successor is dexignated, the Travior shall retain sach
smets for the Emplavees of sid Participaging Employer parsuant 1o the provisioss of Aricle W11 hereof In no such
event shall amy part of the eanpul of [stome of the Trust Fund as it relales 16 sech Partiipating Employer be wused for or
diverted to porposes ather than for the exclusive banefit of the easplovees of nuch Pamticipating Esplover.

1LE ADMINISTRATOR'S AUTHORITY

Tha Admanestrador shall bave authorty o make sy snd all secessary rules of regulasons, binding
upon sl Parficipating Employers and all Participasts, bo ef§tccuate the purpose of ths Artscle.
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1.9 PARTICIPATING EMPLOYER CONTRIBUTION FOR AFFILIATE

Il any Participazing Employer is prevented in wholbs or i part from making s contribartios which it
would athernize have made under the Flaa by mascn of having mo cemrent or accemulated carnings of peofits, ar
becaue such carnisgs or prodits are bess than the coatributian which it would otherwise bave puade, then, persant 1o
Code Section HM{a)}IHB), s0 much of the contribution which such Participating Employer was s preventod from
making may b made, for the bemedit of the participating emphovess of such Participating Emplover, by otler
Participating Essployvers wha s msémbors of the same affilisted group withis the mesning of Code Sectica 1504 to the
exters of thelr curnest or sccamulated samsings or pofil, exeept that such comfribution by cach wach ather Pasticipating
Employer shafl be Emited 1 the proportion of its tofal cozvent and seeemulsied eamings of profils remaining afler
udjistmeit for it Soalribation lo the Plan susde withost regard o this pamgraph which the total prevented contribution
bears 1o the iotal cemvent and sccumalated sarnings or profits of all the Partzipsting Employer mmaining alter
edjustmeet for afl contributions made o the Plan without regand 1o this parsgraph.

A Partscipating Emplover on behadl of whoss ¢enplovees a contribution is made under this
paragraph shall not be required o reissbure the contribating Participating Employers,

ARTICLE XII
CASH OR DEFERRED FROVISIONS

(Intensanslly lell bank)

ARTICLE X111
SIMPLE 401{K) FPROVISIONS

(Intentsonally left bank}

5
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INTRODUCTION

This report contains a detailed description and the results of a valuation of the Metropolitan Library System
Pension Plan as of July 1, 2005. The purpose of the valuation is to

1. set forth the financial condition of the Plan,

2. determine the level of the company’s contribution for the July 1, 2005 through June 30, 2006 Plan
Year,

3 provide information for tax and accounting purposes.
In completing the Valuation and subsequent Actuanal Certification, we have relied on the following sources:

The Plan: This valuation was based upon copies of the Plan onginally effective July 1, 1969,
restated effective July 1, 1994 on March 30, 1994, most recently amended
effecuive Apnl 1, 1997 on March 11, 1997, restated December 12, 2002 and
amended effective August 29, 2005

Employee Data: This valuation 15 based upon the emplovee data provided to us by the Plan
SPONSOT.

Asset Information:  This valuation was based upon asset values provided to us by Bank of Oklahoma,
MN.A

In an effort o determine the funded status of the plan for termination liability purposes, the plan assets are
compared with the present value of accrued benefits:

I Current plan assets (market value) 18,469 980
2. Present value of accrued benefits 15,518 509

The present value of accrued benefits is based on the plan's definition of actuarial equivalence which is 8%
interest and UP84 mortality, This produces a benefit security ratio of 119%.

This report has been prepared in accordance with generally accepted actuarial principles and practices. Itis
based on financial and employee information (neither of which has been audited by us) furnished as specified
above. The contents of this report are believed to comply with the section of ERISA as reflected in IRS Code
Section 412 (C)3) requiring that "actuarial assumptions must be reasonable”™

Niclad 9. B, Ruptoudec 12,2005

Michael N. Bettis, A 5. A Date
Actuary




CONTRIBUTION REQUIREMENTS

The contribution is based upon the actuarial assumptions proposed by the Plan’s Enrolled Actuary, and as
input into the system as plan specifications

If the Employer contribution is made on February 1, 2006, the amount is $ 719,272, The estimated employee
contributions for the 2005 plan year are assumed to be § 131,385
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ACTUARY'S COMMENTS

The plan was amended effective August 29, 2005 in the following areas:

Participants are provided the opportunity to cease participation in the plan.
Mandatory contribution rate is four percent of compensation in place of three percent.
MNormal retirement age is age 65 in place of age 62.

An additional early retirement eligibility provision of age 62 and five years was added

& & & @

Prior to the plan changes, the Employer's dollar amount normal cost has increased from § 1,511,529 last year
o § 1,604,723 this year. The Employer normal cost percentage has increased from 21.45% in the prior
valuation to 22 54% in the current valuation

The plan's market value invesiment rate of return for the year ending June 30, 2005 was approximately
7.13% The plan’s actuanal value investment rate of return for the year ending June 30, 2005 was
approximately 2.56%. This compares to an assumed rate of returm of 7%, This produced a loss of
approximately 3 T84 000. The overall experience loss was approximately $ 998,000 This loss inchsdes part
of the previously unrecognized investment losses that were incurred during the past four years

The average salary increase for participants included in both the current and prior year valuation was
approximately 5.74%. The actuarial assumption for salary increases was 5% for the prior year

After the plan changes, the Employer's dollar amount normal cost has decreased to $ 691,054 The
Employer normal cost percentage has decreased to 19.65% of payroll for continuing active participants. If
the payroll for all active employees prior to the plan change was used, the Employer normal cost percentage
would be 9.71%.
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METROPOLITAN LIBRARY SYSTEM

FPENSION PLAN
STATEMENT OF NET ASSETS
JULY 1, 2005

ASSETS
Cash:

Cash on Hand $0

Money Market 642 486
Receivables:

Employee Contribution a

Accrued Income 108,097

Due from Brokers 0
Government Secunties 5,602,961
Corporate Obligations 1,282,698
Equities 11278369
Total Assets 18,914,611
LIABILITIES:
Benefit Payments 0
Due to Brokers _ 444 631
Total Liabilities 444 63
NET ASSETS # 18,460,980
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METROPOLITAN LIBRARY SYSTEM

PENSION FLAN
STATEMENT OF INCOME
JULY 1, 2004 THROUGH JUNE 30, 2005
INCOME
Contnbutions
Employer $ 1,573,250
Employee 221,103
Investment Income:
Interest 318,368
Dividends 197 869
Accruals 6,173
Unrealized Gains 614,627
Realized Gain 167,203
Miscellaneous Income L1z
Total Income
EXPENSES
Lump-Sum Benefits 30,398
Monthly Income Payments 623,552
Trust Fees 43,936
Investment Management Fees 71,439
Interest Expense and Foreign Tax 439

Total Expenses

NET INCOME
Beginning Assets, July 1, 2004

Ending Assets, June 30, 2005

3,099,705

$773,918

2,325,787
16,144,193

18,469,980



]
[ L&

e s B L L L LD L LD L L L s s L L La

METROPOLITAN LIBRARY SYSTEM PENSION PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTICHNS

EFFECTIVE DATE

VALUATION DATE

MONTHLY PENSION

ELIGIBILITY REQUIREMENTS

NOEMAL RETIREMENT RAGE

FUNDING FROVISIONS

SALARY AVERAGING

09-10-2005

JULY 1, 1969

JULY 1, 2005

2.5% OF MONTHLY COMPENSATION

MULTIFLIED BY YEARS OF BENEFIT SERVICE

FROM THE DATE OF HIRE TO THE
NORMAL RETIREMENT DATE

- TOTAL BENEFIT SERVICE NOT TO
EXCEED 32 YEAR(S).

(A)
(B)
(C)
(D)

(A)

(B)

(A)
(B)

MINIMUM MONTHS OF SERVICE: NONE
MINIMUM AGE: HONE

MANIMUM AGE: MONE

PARTICIPANT ENTERS PLAN ON
FIRST OF THE MONTH COINCIDING
WITH OR FOLLOWING

COMPLETION OF ELIGIBILITY
REQUIREMENTS

15T OF MONTH FOLLOWING ATTAINMENT
OF AGE 65

OR 5 YEARS OF PARTICIPATION,

IF LATER.

ELIGIBILITY FOR EARLY RETIREMENT:
ATTAINMENT OF AGE 50

AND 20 YEARS OF SERVICE

AGEREGATE FUNDING
AUXILIARY FUND DEPOSITS

AVERAGE HIGH 5 CONSECUTIVE SALARIES
HUMBER OF YEARE TO CONSIDER: 10
USE HISTORICAL SALARIES FOR ACCRUAL
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTIONS

MAXIMUM SALARY MAXIMUM CURRENT SALARY: 5 205000
MAXIMUM PROJECTED SALARY: § 205000

TYPE OF ANNUITY LIFE AND 2 YEARS CERTAIN

ACCRUED BENEFIT FRACTIONAL RULE BASED ON SERVICE.

FULLY ACCRUED AFTER 32 YEARS.
EFFECTIVE DATE: JULY 1, 1969

VESTING SCHEDULE YR. ¥ ¥YR. ¥ ¥R. %
1 0 3 0 2 100
2 ] L i G 140

VESTING BASED UPON TOTAL SERVICE

TOP HEAVY STATUS THIS PLAN HAS BEEN DETERMINED NOT TO BE
TOP-HEAVY FOR THE CURRENT PLAN YEAR

02-10-200%5

6.1
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METROPOLITAN LIBRARY SYSTEM PENSIOM PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTIONS

FRE-RETIREMENT

(A) INTEREST: 7%

(B) MORTALITY: GAMB3I (MALE)

{C) FEMALE MORTALITY: GAMB3I (FEMALE)
(D) SALARY SCALE: 5%

(E)] TURNOVER: TGS

FOST RETIREMENT

(A} INTEREST: 7%

(B) MORTALITY: GAaMa3 (MALE)

{C) FEMALE MORTALITY: GAME3 (FEMALE}
(D) MALE SETBACK: -1 YEARS

(E) FEMALE SETBACK: -4 YEARS

ACTUARIAL ASSUMPTIONS

POST RETIREMENT
(A} INTEREST: 8%

ACTUARIAL EQUIVALENCE

(B} MORTALITY: UFP B4
PRESENT VALUE OF PRE-RETIREMENT
ACCRUED BEMEFIT (A) INTEREST: 8%

(B} MORTALITY: UP B4

POST RETIREMENT
(A} INTEREST: B%
(B) MORTALITY: UP 84

09-10-2005

6.2
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTIONS

CURRENT LIABILITY PRE-RETIREMENT
(A} INTEREST: 7%
(B) MORTALITY: GAMS83 (MALE)
(C) FEMALE MORTALITY: GAM83 (FEMALE)
{D) SALARY SCALE: 5%
(E} TURNOVER: TS

POST RETIREMENT

(A} INTEREST: 7%

{(B) MORTALITY: GAMB3 (MALE)

(C) FEMALE MORTALITY: GAMBI (FEMALE)
(D} MALE SETBACK:-1 YEARS

[E} FEMALE SETBACHK:-4 YEARS

09-10-2005

6.3
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ACTUARIAL FUNDING METHOD

sateulation of the Contribution Limitai

The Aggregate Actuarial Cost Method has been used. Under the Aggregate Actuarial Cost Method, the
MNormal Cost is the excess of the actuarial present value of total benefits over valuation assets funded as a
level percentage of expected future earnings of all active participants. Any actuanal gains or losses are
automatically reflected in the Normal Cost.

The actuarial method used to determine the actuarial present value of accrued benefits (both vested and non-
vested) was the Unit Credit Actuarial Method. Accrued benefits payable at the assumed retirement age based
on service a1 the valuation date were calculated for all active participants included in the valuation. Accrued
benefits for inactive participants were calculated based on actual benefits earned and were the same as the
benefit valued to determune the Contnbution Limitation
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07-21-2005

METROPOLITAN LIBRARY SYSTEM PEMSION PLAM

VALUATION A% OF 07 00,05

FARTICIPAMT COUNT FOR FORM S500:

Loy ACTIVES {b} RECEIVING BENEF1TE
€} FULLY VEZTED 140 (e) ENTIVLED 00 FUTURE BEWEFITS
(18} PARTALLY VESTED L

ChEiy WERVESTED

fiwd

TOTAL

£8  (dy SETOTAL Eiallivi+ibl+{c}]
208  [e} BEMEFICIARIES

() TOTAL [{dy+{ai]

B.9

ol



METROPOLITAN LIERA?.’:EIE?STEH PENSION PLAN
7/1/05
AGE - SERVICE DISTRIBUTION

PR — COMPLETED YEARS OF SERVICE----=======-

8 16
0 TO AVERAGE TOTAL
AGE <2 1 2 3 4 5 & 15 29 »29 TOT. SALARY SALARY
o-24 1 6 1 ¢ o 0 0 0o o0 o0 2 23287 46573
25-28 4 4 2 1 o0 o0 0 o o o0 11 27252 299772
30-34 ¥ 2 1 1 7 @8 1 1 © 0 14 27775  3B8852
ac-39 1 3 2 1 o 3 3 5 2 0 22 34676 762866
40-44 0 4 1 2z 2 1 1 § 2 0 17 34748 590712
45-49 3 2 0 g 1 3 7 0 3o 15694 1392077
50-54 0 (] 2 3 1 1 L] 1 36467 1312796
55-58 1 2 2 2 0 3 4 42 43530 1828258
60-64 0 0 D z. 0 1 3 18 40580 730436
=64 Li] 1] i) 2 i 1 i T 33218 232536
TOTALS 11 15 12 23 & T 208 A6466 7584878
SUMMARY
HIMBER = ==emm—- AVERAGE-====~= TOTAL EXCESS
STATUS IN GROUP M F  AGE SERVICE SALARY SALARY  SALARY
ACTIVE 189 46 143 48.0 11.8 317406 7069743 168284
HEW ENTREAMT 12 i B A5.8 0.8 235540 282600 a
ACT. -FROZ . (1] 1] i) -0 .0 0 o 4]
POSTPONED ¥ (1] T 67.6 12.0 3321% 232536 Gh6G
TOTALS 208 50 158 47.% 11.1 I6466 7TS84879 168949
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REPCRT AS OF 07/01/2005

HETROPOLITAN LIBRARY SYSTEM PENSION PLAN

EMPLOYEES ELIGIBLE FOR NORMAL RETIREMENT WITHIN 18 MONTHS

HORMAL CURRENT

RETIREMENT ACCRUED

EMPLOYED DATE STATUS | BEMEFIT
D1/01/1978 | 09/01/2001 | RCTIVE FACEE]
08/20/1581 | 06,01/2002 | ACTIVE 1,361
ﬂﬂf%ﬁ#lﬁﬂﬁ iofoi/2001 | ACTIVE 527

11/24700987 | 10700/ 20068 | AETIVE 338 |
07/01/1982 | 03,01/2006 | ACTIVE 3,794
05/27/1580 | 02/01/2006 | ACTIVE 2,046 |
G9/2251997 | Q20172004 | ACTIVE 525
02/15/193% | 0L/01/2007 | ACTIVE 234
10/13/1937 | 11/01/2002 | ACTIVE 416
10/3071988 | 12/701/2005 | ACTIVE g8z
0271972001 | 03/01,/2006 | ACTIVE 215
10/30/2000 | 11/701/20058 | ACTIVE 307
10/05/1998 | 11/701/2003 | ACTIVE 348
09/01/1971 | 03/01/2004 | ACTIVE 3,747
G925,/ 2000 | 10/017200% | ACTIVE 315
| 97/87/2000 Q8/01/2005 | ACTIVE 331 |
D4/04/1966 | 09/01/2004 | ACTIVE 3,124
09/28/1992 | 09/01/2006 | ACTIVE 131
oBSL3 1900 ﬁﬁfﬂlﬁgﬂbi IMACTIVE 574




HETROPOLITAN LIBRRARY SYSTEM FPEMSION PLAN

REFORT AS OF O0T7/01/2005

EMPLOYEES ELICGIBLE FOR ERRLY RETIREMENT WITHIMN 18 MONTHS

EARLY CURRENT
BETIREMENT = FCRLED
EMPLOYED DATE BTATUS | BENEFIT
ae 04,1584 | G7/0172004 | RETIVE 2,119
09/1871978 | 0970172002 | ACTIVE 2,409
09/13/19682 | 1070172002 | ACTIVE 2,348
iifza/ 1982 | 1270072002 | ACTIVE 2,772
a7s19/1882 | 0BFOLS2002 | AETIVE 2,064
DR/OL171972 | 0871271998 | ACTIVE 3,963
aa/oes 1965 | OBF01/2005% | ACTIVE 1,305
Q7/08/1985 | 0B/OL/2005 | ACTEVE 1,832
01/04/1984 | 02/01/2004 | ACTIVE 1,326
05/16/1580 | 05/01/2004 | ACTIVE 2,140
_L}JD!!1915 08S23/1998 | ACTIVE 2,016
D1/22f1985 | D2/01/72005 | ACTIVE 1,363
07/01/1977 | 02/01/2006 | ACTIVE 2,807
09/0L/1976 | 0E/01/2004 | ACTIVE 1,730
09/06/1977 | 09/28/2000 | ACTIVE 4,542
11/0i/1%984 | 11/01/2004 | ACTIVE EEL
DESOLFL968 _EIJIEHIBFS ACTIVE T,031
01/16/1984 | 02/01/2004 | ACTIVE 2,649
16/01/19%73 | 08/13/1598 | ACTIVE 2,077
oosL6/ 1980 | 08002006 | ACTIVE 1,271
1270471979 | 1170172006 | ACTIVE 1:715
05/21/10984 | 06/01/2004 | ACTIVE 2,088
02716/ 1962 | 03/01/2002 | ACTIVE 3,367
10701715978 | 100172004 | ACTIVE 2,959
OT 01505882 | 0770172002 | ACTIVE £, 066
' 01/01/1973 | 06/ 28/1997 | ACTIVE 5,842
| 05/13/1582 | 1050172002 | ACTIVE 219
0971371982 | OLF0172007 | ACTIVE 281
06/03/1974 | 12/17/19595 | ACTIVE 2, TS
10.1
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN
VALUATION AS OF 7/172005
DETERMINATION OF SMOOTHED MARKET VALUE

July 1,

2001 2002
Fair Market Value 13,200,765 12,813,064
Contributions 1,122,731 1,155,266
Benefit Payments (592,250)  (633,194)
Interest at 7.0% 540,464 910,776
Subtotal 1,470,945 1,432,848
Expected Value end of plan year 14,671,710 14,245,912
Fair Market Value end of plan year 12,813,064 13,581 88%
Gain(Loss) (1,858,646)  (664,027)
Interest on Contnibution 37,643 38,266
Weighted Benefit Payvments (303,322) (348,630)
Smoothed Market Value
Market Value Range
Mimmum
Maximum

14

2003
13,581,885

1,646,098

(599,979)
982,160

2,028,279
15,610,164
16,144,193

534,029

53,968

(322,000)

45
315

1/5

2004
16,144,193

1,794,353
(653,950)
1,164,405

2,304,808
18 449 001
18,469,980
20,979
58,257
(342,082)
18,469,980
(16,783)
(320417)
265,611

371,729
18,770,120

14,775,984
22,163,976
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

VALUATION AS OF 71172005

SUMMARY OF ACTUARIAL VALUATION

1 Total Preseni Value of Benefils

2 Actuaral Assef Valua

3 Present Value of Fulure Employee Contributions

4 Present Value of Future Mormal Cost=21-2-3

5 Average Tempory Annuity Factor
B Nermal Cost @ Beginning of Year
7 Normal Cost @ 1/31/2006

8 Current Compensation

8 Normal Cost % = 6/8

15

Erior Plan
35,021,284

18,770,120
1.872.407
14,378,757
8.960276
1,604,723
1,670,249
7,118,885

22 54%

Hew Plan_
26,891,150

18,770,120
1,265,290
6,555,840

8631144
691,054
Te.zr2

3,518,558

18.65%



Agenda Item VI
MLC FY 2005-06
Oictober 19 2005

METROPOLITAN LIBRARY SYSTEM'S CONTRIBUTION
TO PENSION FUND FY 2005-2006

The Metropolitan Library System's contribution to the pension fund each year
is based on the recommendation of the plan administrator, FBD Consulting
Inc. This year the recommended amount is 8719,272 a decrease of $853,978
from last vear's contribution.

The Administration recommends that the Metropolitan Library System's
contribution to the defined benefit fund be $719,272 payable by February 1,
2006 as recommended by the actuary. The Metropolitan Library Commission
has approved an amount of $1,200,000 in the Fiscal Year 2005-06 budget for
this and for the defined contribution plan, estimated to be $420,000.

PROPOSED ACTION:

That the Metropolitan Library System'’s contribution to the defined benefit fund
for FY 2005-06 shall be $719,272 payable by February 1, 2006.

MLC - MLS Retirement Pension Board, October 19, 2005 Prepared by Director of Finnnce
MLE - Metropoliton Library System's Coninbution to Pension Fund FY 05-06 Page 1 al 1



