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METROPOLITAN LIBRARY COMMISSION
OF OKLAHOMA COUNTY

LmRARY 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
Lloyd Lovely, Deputy Executive Director/ Finance & Support

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

Downtown LibraIy
300 Park Avenue

4th Floor Classroom C-D
Oklahoma City, OK 73102

NOTE: Comments from the general public will be limited to 15 minutes with time pro-rated among speakers.
Preference will be given residents of Oklahoma County. Persons signing up to address the committee must list
their residential address and personally sign a speaker form.

I. Call to Order and Establishment of Quorum - Hugh Rice, Chair

II. Approval of Minutes of June 30, 2005 meeting

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

N. Report on transition to new Plan: Lloyd Lovely, Deputy Executive Director fFinance
& Support

V. Discussion, consideration and possible action: Approval of amended and restated
Defmed Benefit Plan

VI. Discussion, consideration and possible action: Approval of Defmed Contribution
Plan

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

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

cc: Metropolitan Library Commission
MLS Administrative Team
MLS Managers and Supervisors
President, MLS Staff Association
Ken Culver, President, FBD Consulting, Inc.
Asset Services Company
Bank of Oklahoma. Trustee Services



METROPOLITAN LmRARY COMMISSION
OF OKLAHOMA COUNTY

LIBRARY RETIREMENT PENSION BOARD

MINUTES

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

300 Park Avenue

Oklahoma City, OK 73102
(405) 231-8650

Written public notice of the time, date, and place of this meeting was given to the County Clerk of
Oklahoma County, June 1, 2005. Notice of the time, date, place, and agenda for this meeting was
posted by the SecretaIy of the Commission in prominent public view at the Downtown Library, 300
Park Avenue, Oklahoma City, on June 27, 2005, in conformity with the Oklahoma Open Meeting Act §
311.

COMMITTEE MEMBERS PRESENT:

David Greenwell, Acting Chair
Ann Caine
Lloyd 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 SecretaIy
MLS - Library Retirement Pension Board June 30,2005 meeting minutes Page 1 of3



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

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

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

Jim Welch moved toapprove 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
Item III.

Culver gave a brief review on the Library System's current Defined 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 IV. 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 Def"med Contribution Plan. Caine
seconded. After discussion, motion passed; 3 - yes, 2 - no.

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

tl ;j 17~
Donna Morris, Executive Director
(Secretary)

MLC - Library Retirement Pension Board, Prepared by: MLC Secretary
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HIGHLIGHTED PERFORMANCE

PERIOD ENDING JUNE 30, 2005

Account Summary Asset Allocation
Total Market Value $ 18,438,497 Equity 61.17%
Total Fund Return 1.95% Fixed 37.48%
Polley Index 2.21% Cash 1.35%

Outperformed Index
Style Fair Mkt Value % of FMV 2nd QTR YTD Difference Location on Scatter Map

Windham Capital Mgmt. LCG $ 4,129,900 22.52% NO YES -0.76% NW - Good
Todd Investment Adv. LCV $ 4,120,759 22.47% YES YES 1.49% SW - Acceptable
Franklin Templeton SCG $ 734,345 4.00% NO YES 0.54% SW - Acceptable
Neuberger Berman SCV $ 785,515 4.28% NO YES -0.71% NW - Good
American AAdvantage IV $ 1,004,649 5.48% NO NO -1.00% NE - Acceptable
IShares MSCI EAFE ETF IC $ 502,944 2.74% NO NO -0.08% Center
BOK Fixed Income $ 6,813,649 37.15% NO YES -0.35% SW - Acceptable
Cash $ _249,202 1.36%1-- -

$"
---- - ---- -

Total 18,340,963 100.00%

PORTFOLIORECOMMENDATIONS:

None.



Metropolitan Library Commission
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[,Asset';Services Company Metropolitan Library~Commission':".

PERFORMANCE REPORT
PERIOD ENDING JUNE 2005

"Equity" and "Fixed Income" segments exclude Cash
BOk "Total Fund" return data includes equity account transferred to Windham & Todd
iShares MSCI EAFE ETF added 10/23/03

Thousands$ Latest Calendar One Two Three Since
Invested Quarter YTD Year Years Years Inception--- - --,-

Windham -LCG -
4,129.90 1.99 -0.11 5.57 10.14 6.23 N/A

Todd - LCV--
4,120.76 3.16 3.02 11.88 14.34 8.29 N/A

Franklin Sm-Mld Cap Growth - SCG --
734.34 4.08 0.27 8.76 16.22 10.85 N/A

Neuberger Berman Genesis -SCV -
785.51 4.43 7.39 16.12 23.85 16.85 N/A

American Beacon Int'l Eq -ILCV -
1,004.65 -1.83 -2.05 13.95 23.98 12.83 N/A

Ishares MSCIEAFE Index ----- -

502.94 -1.07 -1.25 13.23 N/A N/A N/A

BOk -
6,911.18 2.12 1.94 5.35 2.81 4.43 6.08

Total Fund ----
18,340.96 1.95 1.33 7.48 9.29 6.70 7.11
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INVESTMENT PERFORMANCE
PERIOD ENDING JUNE 2005

iShares MSCI EAFE ETF added 10/23/03

2



..~ ,,',~,,",.;.h"7" ,- '-u-'-~-\<'f_';;""'1\ .~~J'~!~'M"i~.~' ',~(j.'<;1:;.i;X)'j.~~:)-"~'~f-d\-<~"";'!J\_",~vt,:;~~':~:~;'_/'f::,'5'!f~:'"r . . ."...".'.'. -"'''''''~'',rr:'J..~o'~-t <:'F~-'1.,'1

Asset ServlcesJ,Company~,,;ti)[;jii~:l"~;:1\" Itan Library Commlsslon;~.!

INVESTMENT PERFORMANCE
PERIOD ENDING JUNE 2005

The policy index reflects the returns of the manager's asset
allocation if invested in the markets represented by the following indexes:

09/30/2003 -Present
39.00%
22.50%
22.50%
3.75%
3.75%
3.75%
3.75%
1.00%

09/30/2001 - 09/30/2003
39.00%
22.50%
22.50%
7.50%
3.75%
3.75%

LEHMAN BROS INTERM GOV'T/CREDIT INDEX
RUSSELL 1000 GROWTH
RUSSELL 1000 VALUE

MSCI EAFE Value Gross of Fee
MSCI GROSS EAFE INDEX
RUSSELL 2000 GROWTH
RUSSELL 2000 VALUE
90 DAY U.S. TREASURY BILL

LEHMAN BROS INTERM GOV'T/CREDIT INDEX
RUSSELL 1000 GROWTH
RUSSELL 1000 VALUE

MSCI GROSS EAFE INDEX
RUSSELL 2000 GROWTH
RUSSELL 2000 VALUE

iShares MSCI EAFE ETF added 10/23/03

3

LATEST CALENDAR ONE TWO THREE SINCE
QUARTER YTD YEAR YEARS YEARS INCEPTION

ROR ROR _uQR ROR ROR ROR
BOk
LB INT GOV'T/CREDIT 2.48 1.59 4.80 2.34 5.09 6.12
Total Fund

Metropolitan Library Commission 1.95 1.33 7.48 9.29 6.70 7.11

Library Policy 2.21 0.57 7.37 10.36 8.42 8.01
S&P 500 1.36 -0.82 6.30 12.52 8.27 8.93



Asset Services Company Me'tropoma~~hii)raf'y::.CO'mmrs'sioii~1

1.00%
01/31J1950 - 09/30/2001

45.00%
39.00%
7.50%
3.75%
3.75%
1.00%

INVESTMENT PERFORMANCE
PERIOD ENDING JUNE 2005

90 DAY U.S. TREASURY BILL

RUSSELL 1000
LEHMAN BROS INTERM GOV'T/CREDIT INDEX

MSCI GROSS EAFE INDEX
RUSSELL 2000 GROWTH
RUSSELL 2000 VALUE
90 DAY U.S. TREASURY BILL

iShares MSCI EAFE ETF added 10/23/03
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~Asset Services Company Metropolitan Library Commission

ASSET ALLOCATION

TOTAL MARKET VALUE
MARCH 31,2005

$ 18,098,381

TOTAL MARKET VALUE
JUNE 30,2005

$ 18,340,962

EQUITY EQUITY

VALUE PERCENT VALUE PERCENT

EQUITY 10,831,337 59.56 11,278,112 61.17

BOK 6,846,097 37.64 6,911,184 37.48

CASH 509,137 2.80 249,202 1.35

TOTAL 18,186,571 100.00 18,438,497 100.00
5
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ASSET ALLOCATION
PERIOD ENDING JUNE 30, 2005

ACTUAL TARGET

EQUITY EQUITY

VALUE PERCENT VALUE PERCENT

I. EQUI1Y 11 ,278,112 61.17 . EQUI1Y 11,004,577 60.00

BOK 6,911,184 37.48 BOK 7,152,975 39.00

CASH 249,202 1.35 CASH 183,410 1.00
TOTAL 18,438,497 100.00 TOTAL 18,340,962 100.00

6



ASSET ALLOCATION
SPECIFIC ASSET CLASS

PERIOD ENDING JUNE 30, 2005

ACTUAL

BOK

WINDHAM - LCG

ISHARES MSCI
EAFEINDEX

NEUBERGER
BERMAN GENESIS

. -SCV
AMERICAN BEACON

INT'L EO - ILCV

'FRANKLIN SM-MID
CAP GROWTH -

SCG
TODD-LCV

II WINDHAM - LCG
TODD - LCV

FRANKLIN SM-MID CAP GROWTH - SCG
NEUBERGER BERMAN GENESIS - SCV
AMERICANBEACONINT'LEO- ILCV
ISHARES MSCI EAFE INDEX
BOK
CASH

THOUSANDS OF
DOLLARS

VALUE PERCENT
4,130 22.40
4,121 22.35

734 3.98
786 4.26

1,005 5.45
503 2.73

6,911 37.48
249 1.35

7

TARGET

BOK

WINDHAM - LCG / ~~
~.

I~ri I
~.','<! ,

!\R_~ ..
!lC'cn.ID

. NEUBERGER
BERMAN GENESIS

-SCV
AMERICAN BEACON

INT'L EO -ILCV
FRANKLIN SM-MID

CAP GROWTH -
SCG

TODD- LCV

. WINDHAM - LCG
TODD -LCV
FRANKLIN SM-MID CAP GROWTH - SCG
NEUBERGER BERMAN GENESIS- SCV

AMERICAN BEACON 'NT'L EO - ILCV
'SHARES MSC' EAFE INDEX
BOK
CASH

THOUSANDS OF
DOLLARS

VALUE PERCENT

4,127 22.50
4,127 22.50

688 3.75
688 3.75
688 3.75
688 3.75

7,153 39.00
183 1.00
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COMPOSITE ASSET ALLOCATION -TOTAL FUND

PERIOD ENDING JUNE 30, 2005

TOTAL MARKET VALUE
March 31, 2005

$ 18,098,381

TOTAL MARKETVALUE
June 30,2005

$ 18,340,962

BOK BOK

VALUE PERCENT VALUE PERCENT
i.BOK

-.

9,865,401 54.51 BOK 9,921,897 54.10
TODD 4,145,924 22.91 TODD 4,262,332 23.24
WINDHAM 4,087,056 22.58 WINDHAM 4,156,733 22.66
TOTAL 18,098,381 100.00 TOTAL 18,340,962 100.00
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6/2003 12/2003 6/2004 12/2004 6/2005

CALENDARYTD SINCE INCEPTION
$ 101 $ 115

$99 $109
$ 100 $ 113



Asset Services Company Metropolitan Library Commission

LARGE CAP EQUITIES
GROWTH OF $100

PERIODS ENDING JUNE 2005

I I I I I I
~ J I I I L___________
I I I I I I
I I I I I I
I I I I I I I
l l I I t -~ i
I I I I t I I
I I I I I I 1
, , 1 1 , r r
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~ ~ ~ I ~ ~--------
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f/) 105.00...
.! 100.00

"0
c 95.00'- -- - -- - -

90.00

85.00

80.00

75.00

70.00

, --~ ~------
--, '- ' '
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6/2002 12/2002 6/2003 12/2003 6/2004 12/2004 6/2005

LATEST QUARTER CALENDAR YTD SINCE INCEPTION
WINDHAM $ 102 $100 $ 96
RUSSELL 1000 GROWTH $102 $98 $ 95
TODD $ 103 $103 $ 114
RUSSELL 1000 VALUE $ 102 $ 102 $128
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SMALL CAP MUTUAL FUNDS
GROWTH OF $100

PERIODS ENDING JUNE 2005
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l l I 1 1------------------------
1 1 1 1 1
1 1 I 1 1
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80.00

70.00

60.00
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6/2002 12/2002 6/2003 12/2003 6/2004 12/2004 6/2005

LATEST QUARTER CALENDAR YTD SINCE INCEPTION
FRANKLIN SM-MID CAP GROWTH - SCG $ 104 $100 $ 106
NEUBERGER BERMAN GENESIS - SCV $ 104 $ 107 $ 156
RUSSELL 2000 GROWTH $ 103 $ 96 $ 110
RUSSELL 2000 VALUE $ 105 $ 101 $ 152



~"[:''Ii,,,,!'il;tfti' y- '.~,,~._~..J6:!tt..~~'i' ,"'1."7;:'" ,..~,,J:',.,;<~;:;,.'..','" h;:.'_.', .. . ~ ~-, '4.."Li.;" ':7",. '.!.. "..' .. -, ;..f']".:""..';L ",.,';"}-.. ,~~' , .,.,..', .'.' "', ,:C.O. 'L"'.~."".., .~.. 4"" .,-"..;""',-'...[, 1'., ~.,.:;.'--'" :,.~,.;,..,;.~..,'.~~.;;- ~.;1~",.l>tf}'~~-~'Y' ...".,~, '.' ~::L~...",";;i.., .'"~. .~,. ~~;:$.j,~!,,"f'

$i:~s,~etSe~vl{::esIGornpany Metropolitan LIDrarY;tGomml.sslon.0~1

155.00
150.00
145.00
140.00
135.00
130.00
125.00

~ 120.00
15 115.00
c 110.00

105.00
100.00

95.00
90.00
85.00
80.00
75.00

INTERNATIONAL MUTUAL FUNDS
GROWTH OF $100

PERIODS ENDING JUNE 2005

1 1 1 1 1 1
4 ~ 1 1 1--------------
I 1 1 1 1
1 1 1 I 1
, , 1 1 1------------
1 1 1 1 1

J J I 1 1___________
1 1 1 1 1
1 I I t 1

4 ~ ~ 1 1 ~
I 1 1 1 1 1 1
I 1 1 I I I 1
, ~ I 1 , --r r
1 I 1 1 I 1

j ~ I 1 L l
1 1 I 1 1 I
I I I 1 1 I

4 ~ 1 1- ~ t
1 I t 1 I
1 I 1 I I 1

1 ~ 1 I r r
I I 1 I I 1

J J I 1 I L l
I I 1 1 I I 1
I I 1 I 1 1 1

4 ~ ~ ---I I ~ t
I I 1 1 1 1 I
I 1 I I 1 1 I

J ~ I I I r r
1 I 1 1 1 1

J J__ I I L l
1 I I J I 1

I J 1 1 1 1
~ ~ I I ~ t

t 1 I 1 1 1
1 1 I 1 1 1 1

,-- ~ -I I I r r
1 1 I 1 1 1 1

J ___I I I L L
1 1 1 1 1 1
1 I 1 I 1 1 1

~ ~-- I I I ~ t
t 1 1 I 1 1 1
1 1 1 1 1 1 1

1 ~ 1 I I r-------------

iShares MSCI EAFE ETF added 10/23/03
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6/2002 12/2002 6/2003 12/2003 6/2004 12/2004 6/2005

LATEST QUARTER CALENDAR YTD SINCE INCEPTION
AMERICAN BEACON INTL EQ - ILCV $ 98 $ 98 $ 151
ISHARES MSCI EAFE INDEX $ 99 $ 99 N/A
MSCI EAFE VALUE GRaS $ 99 $ 100 $155
MSCI GROSS EAFE $ 99 $ 99 $142



f Asset Services Company Metropolitan Library Commission

FIXED INCOME ONLY
GROWTH OF A $100

PERIODS ENDING JUNE 2005
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180.00

170.00

160.00

150.00

.! 140.00
'0
Q

130.00

120.00

110.00

100.00

12/1996 12/1997 12/1998 12/1999 12/2000 12/2001 12/2002 12/2003 12/2004

LATEST SINCE
QUARTER FISCAL YTD ONE YEAR TWO YEARS THREE YEARS FIVE YEARS INCEPTION

BOK T $ 102 $ 102 $ 105 $106 $ 114 $135 $ 175
LB INT GOV'T/CREDITI $ 102 $ 102 $ 105 $105 $116 $139 $ 176



As'sefservi'ces'Co'mp'a'llV,. MetropolitanLibrary commission

~
.!!!

(5
Q

100.00

TOTAL ACCOUNT
GROWTH OF $100

PERIODS ENDING JUNE 30, 2005
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~ I L J 1____________
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9/2003 12/2003 3/2004 6/2004 9/2004 12/2004 3/2005 6/2005

LATEST QUARTER CALENDAR YTD ONE YEAR TWO YEARS
METROPOLITAN LIBRARY COMMISSION $102 $ 101 $ 107 $ 119
LIBRARY POLICY $ 102 $ 101 $107 $ 122
S&P 500 $ 101 $ 99 $ 106 $ 127
CPI $101 $ 102 $ 103 $106



Asset Services Company Metropolitan Library Commission

TIME-WEIGHTED RATES OF RETURN WINDHAM - LCG
PERIOD ENDING JUNE 30, 2005

15

ACCOUNT RUSSELL 1000 GROWTH
SEMI Since SEMI Since

DATE QUARTERLY ANNUALLY ANNUALLY 12/2001 QUARTERLY ANNUALLY ANNUALLY 12/2001
03/2002 0.00 " 0.00 " -2.59 -2.59
06/2002 -16.16" -16.16" -16.16" -18.67 -20.78 -20.78
09/2002 -16.39 -29.90 " -15.05 -32.70
12/2002 5.02 -12.19 -26.38 " -26.38 " 7.14 -8.98 -27.89 -27.89
03/2003 -2.42 -23.25 " -1.07 -23.68
06/2003 15.33 " 12.54 -11.79" 14.30 13.08 -12.72
09/2003 2.75 -8.79 " 3.92 -9.03
12/2003 10.94 " 13.99 28.29 -2.82 " 10.42 14.75 29.76 -3.27
03/2004 -0.46 -2.71 0.78 -2.57
06/2004 1.26 0.80 -1.95 1.94 2.74 -1.57
09/2004 -1.73 " -2.39 " -5.22 -3.33
12/2004 7.54 5.68 " 6.52 " 0.20 " 9.17 3.47 6.30 -0.18
03/2005 -2.06 " -0.45 " -4.08 -1.44
06/2005 1.99 -0.11 " 0.14 " 2.47 -1.72 -0.65



Asset Services Company Metropolitan Library Commission

TIME-WEIGHTED RATES OF RETURN TODD - LCV

PERIOD ENDING JUNE 30, 2005

16

ACCOUNT - RUSSELL1000 VALUE
SEMI Since SEMI Since

DATE QUARTERLY ANNUALLY ANNUALLY 12/2001 - QUARTERLY ANNUALLY ANNUALLY 12/2001
03/2002 3.83 3.83 4.09 4.09
06/2002 -9.35 -5.87 -5.87 -8.52 -4.78 -4.78
09/2002 -18.94 -23.70 -18.77 -22.65
12/2002 6.31 -13.83 -18.89 -18.89 9.22 -11.28 -15.52 -15.52

03/2003 -4.71 . -18.63 -4.86 -16.04
06/2003 18.29 . 12.71 . -5.80 17.28 11.57 -3.87
09/2003 0.68 -4.63 2.06 -2.19
12/2003 11.99 12.74 27.08 1.53 14.19 16.54 30.03 4.81

03/2004 2.08 2.29 3.02 5.65
06/2004 1.53 . 3.64 2.68 0.88 3.93 5.44
09/2004 -0.49 2.25 1.54 5.52
12/2004 9.13 8.60 12.55 5.08 10.38 12.08 16.49 8.57

03/2005 -0.13 4.63 0.08 7.91
06/2005 3.16 . 3.02 . 5.23 1.67 1.76 7.83
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Asset Services Company Metropolitan Library Co'mmission

TIME-WEIGHTED RATES OF RETURN BOK

PERIOD ENDING JUNE 30, 2005

17

ACCOUNT - - - LB INT GOV'T/CREDIT
SEMI Since SEMI Since

DATE QUARTERLY ANNUALLY ANNUALLY 12/2001 - QUARTERLY ANNUALLY ANNUALLY 12/2001
03/2002 0.02 . 0.02 . -0.23 -0.23
06/2002 3.91 . 3.93 . 3.93 . 3.55 3.32 3.32
09/2002 3.97 8.06 . 4.53 7.99
12/2002 0.99 5.01 9.14 9.14 1.69 6.29 9.82 9.82

03/2003 1.43 8.47 1.50 9.07
06/2003 1.15 2.60 7.83 2.71 4.26 9.44
09/2003 0.07 . 6.72 -0.02 8.03
12/2003 0.19 . 0.26 . 2.87 5.95 0.06 0.04 4.30 7.02

03/2004 2.15 6.28 2.48 7.38
06/2004 -2.04 . 0.07 . 4.76 -2.52 -0.10 5.54
09/2004 2.55 5.28 2.71 6.05
12/2004 0.78 . 3.34 . 3.41 . 5.10 0.44 3.16 3.05 5.68

03/2005 -0.18 . 4.64 -0.87 4.95
06/2005 2.12 1.94 . 4.93 2.48 1.59 5.33
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Asset Services C'ompariy,>:,,::;' ," 'Mehopolit~mLibraryCorri'rnissi6n'

TIME-WEIGHTED RATES OF RETURN TOTAL FUND
PERIOD ENDING JUNE 30, 2005

rn

18
-8 fl

ACCOUNT - Library Policy
SEMI Since SEMI Since

DATE QUARTERLY ANNUALLY ANNUALLY 12/2001 QUARTERLY ANNUALLY ANNUALLY 12/2001
03/2002 1.03 . 1.03 . 0.63 0.63
06/2002 -5.30 . -4.33 . -4.33 . -5.79 -5.19 -5.19
09/2002 -8.54 . -12.50. -9.25 -13.96
12/2002 3.33 -5.49 -9.58 -9.58 5.46 -4.29 -9.26 -9.26

03/2003 -1.99 -9.22 -1.72 -8.75
06/2003 9.80 7.61 -1.81 11.25 9.34 -0.52
09/2003 1.77 -0.56 2.66 1.06
12/2003 7.32 9.22 17.53 3.09 7.88 10.75 21.09 4.82

03/2004 1.74 3.53 2.64 5.49
06/2004 0.00 . 1.75 3.17 -0.22 2.42 4.84
09/2004 0.31 . 3.00 0.04 4.41
12/2004 5.74 6.07 7.92 4.67 6.72 6.77 9.35 6.31

03/2005 -0.61 . 4.11 -1.61 5.29
06/2005 1.95 1.33 . 4.39 2.21 0.57 5.56



Todd
Asset Class: Domestic Equity
Product Name: Metropolitan Library Commission
Return Set: Net Size

Calendar Returns/Growth $1OO/ManagerCOl'\t~6J,Jtio
Benchmark: Russell 101fo'\talue

Ending Date: 06/30/2005

en

S02 M03 503 M04 504 M05
J02 002 J03 003 J04 004 J05

Quarter Ending

. Russell1000Value . Todd

Manager Contribution
Index: Russell 1000 Value

4

2 --.....- -- ...-..-.o

-2

-4

-6

-8
000 J01 001 J02 002 J03 003 J04 004 J05

500 M01 501 M02 502 M03 503 M04 504 M05

Quarter Ending

. PeriodDifference . CumulativeDifference
. Todd - Metropolitan Library Commission - Net Size

Actual Library Returns from April 2002 to present. Previous Retums are composite.

Manager Index Returns

Qtr 3.16 1.67 40
YTO 3.02 1.76
2004 12.56 16.49 30
2003 27.11 30.03
2002 -19.38 -15.52 20

2001 -2.70 -5.59
2000 -1.28 7.01

10

1999 14.28 7.35 0
1998 29.69 15.63
1997 34.44 35.18 -10
1996 23.43 21.64
1995 38.52 38.35 -20

Qtr YTO 2004 2003 2002 2001 2000 1999 1998 1997 1996 1995

Growth of $100

$140

$130

$120

$110
Q)
::I $100ai
>

$90

$80

$70
SOO M01 501 M02

JOO 000 J01 001



Todd
Asset Class: Domestic Equity
Product Name: Metropolitan Library Commission
Return Set: Net Size

Trailing Returns/Risk Analysis/Sc~plot
Benchmark: Russell 1000 Value

10 Years Trailing ending 06/30/200r"
VI )J

Market Cycle Analysis

Best Quarter

Worst Quarter

Best 4 Quarters

Worst 4 Quarters

Best Case

Worst Case

Positive Quarters

Negative Quarters

Up-Market Ratio

Down-Market Ratio

Batting Average

Up-Market Return

Down-Market Return

Index: Russell 1000 Value

. Russell 1000 Value

. Todd - Metropolitan Library Commission

Actual Library Returns from April 2002 to present. Previous Retums are composite.

Manager Index Returns
Qtr 3.16 1.67
YTD 3.02 1.76

18

1Yr 11.89 14.06 16

2Yr 14.35 17.54 14

3Yr 8.30 11.00 12
4Yr 4.35 5.63 10
5Yr 4.04 6.56

8
6Yr 2.57 3.81
7Yr 5.66 5.51

6

8Yr 8.52 8.18 4

9Yr 11.05 10.71 2

10Yr 12.49 12.03 0__
Qtr YTD 1Yr 2Yr 3Yr 4Yr 5Yr 6Yr 7Yr 8Yr 9Yr 10Yr

. Russell 1000 Value . Todd

Risk Analysis
Tirnefrarne Standard Sharpe Ratio R-5quared Alpha Beta Treynor Ratio Tracking Error Information

Deviation Ratio
3Yr 18.40 0.37 97.94 -2.21 0.97 6.98 2.73 -0.95
5Yr 16.48 0.09 95.81 -2.20 0.94 1.59 3.56 -0.72
10Yr 15.38 0.55 93.07 1.01 0.92 9.13 4.21 0.05

Index: Russell 1000 Value

Universe: Mobius Broad Large Cap Value
5 Years Trailing ending 06/30/2005

16

14

12
+ +.

10 +..
'" .

8 ** ...l**
.

rJ) . . .. ..E::J 6 . I . .
Qj . .+
0::: . . ..

4 .. ..

r2
. . .... .

0 . . .,. .
-2

-+ I

"4 .. . .
-4

13 14 15 16 17 18 19 20 21 22

Standard Deviation

5Yr 10Yr

18.30 19.58
-18.94 -18.94
36.16 47.60

-25.57 -25.57
56.70 224.56

-26.52 -27.15
13 29

7 11

82.44 95.92

97.66 88.26

35.00 45.00

20.72 26.22

-33.40 -29.02



Todd
Asset Class: Domestic Equity
Product Name: Metropolitan Library Commission

Universe Comparison
Benchmark:Russell 1000Value

EndingDate:06/30/2005

Universe Comparison

Returns

5

20
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10

o
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-15
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3YT1005 3YT3004 3YT1004 3YT3003 3YT1003 3YT3002 3YT1002 3YT3001 3YT1001 3YT3000

. 5-25 %tile
. Russell 1000 Value

. 25-50%tile [ 150-75%tile
. Todd - Metropolitan Library Commission - Net Size

. 75-95 %tile

Returns
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' . .

..V'J
5Yr 7Yr 9Yr

Ending 06/30/2005

s ~~Actual Library Returns from April 2002 to present. Previous Returns are composite.
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Windham
Asset Class: Domestic Equity
Product Name: Library Metropolitan Commission
Return Set: Net Size

Calendar Returns/Growth $1OO/ManagerCOl'\tri~tio
Benchmark: Russell 1O~rowth

Ending Date: 06/30/2005

Cf)

Growth of $100

$100

$90

$80

$70

~ $60Iii
>

$50

$40

$30
SOO M01 S01 M02 S02 M03 S03 M04 S04 M05

JOO 000 J01 001 J02 002 J03 003 J04 004 J05

Quarter Ending

. Russell1000Growth . Windham

Manager Contribution
Index: Russell 1000 Growth

16
14
12
10
8
6
4
2
o
-2
-4

1_-...-.------..--
000 J01 001 J02 002 J03 003 J04 004 J05

SOO M01 S01 M02 S02 M03 S03 M04 S04 M05

Quarter Ending

. Period Difference . CumulativeDifference
. Windham- Library Metropolitan Commission -Net Size

Actual Library Returns from April 2002 to present. Previous Returns are composite.

Manager Index Returns
Qtr 1.70 2.46

50
YTO -0.42 -1.73
2004 6.54 6.30

ILvlJ
2003 28.30 29.75
2002 -26.69 -27.89
2001 -16.63 -20.42
2000 -8.30 -22.42
1999 28.41 33.16
1998 24.03 38.71 -10
1997 35.60 30.49

-20
1996 32.35 23.12
1995 44.69 37.19 -30

Qtr YTO 2004 2003 2002 2001 2000 1999 1998 1997 1996 1995



Windham
Asset Class: Domestic Equity
Product Name: Library Metropolitan Commission
Return Set: Net Size

TrailingReturns/Risk Analysis/Scattei'J)lot
Benchmark: Russell 1000 Growth

10 Years Trailing ending 06/30/200tr)

Risk Analysis
Timeframe Standard

Deviation
3Yr 15.87
5Yr 20.08
10Yr 19.80

Index: Russell 1000 Growth

Sharpe Ratio R-Squared

0.29
-0.43
0.28

95.56
94.89
90.27

5

Universe: Mobius Broad Large Cap Growth
5 Years Trailing ending 06/30/2005 Market Cycle Analysis

o
~- I

-: :" : 1
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. * . . : * . ~*

... * ,,'It.'..
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.a -10
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-15
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-25
16 2018 22

Standard Deviation

. Russell 1000 Growth

. Windham- Library Metropolitan Commission

5Yr 10Yr

..

Best Quarter
Worst Quarter

Best 4 Quarters

Worst 4 Quarters

Best Case

Worst Case

Positive Quarters

Negative Quarters

Up-Market Ratio
Down-Market Ratio

Batting Average

Up-Market Retum
Down-Market Retum

Index: Russell 1000 Growth

15.33
-18.03
30.87

-34.37
43.57

-49.15
9

11
86.38
79.43
50.00
27.96

-31.21

...

24 26 28 30

Actual Library Returns from April 2002 to present. Previous Returns are composite.

24.10
-18.03
43.60

-34.37
244.82
-49.15

27
13

95.80
83.29
52.50
35.38

-29.28

Manager Index Returns

Qtr 1.70 2.46

YTD -0.42 -1.73 10

1Yr 5.25 1.68
2Yr 9.97 9.48 5

3Yr 6.13 7.25
4Yr -1.82 -2.41 0

5Yr -6.18 -10.36
6Yr -3.00 -5.17 -5

7Yr 0.64 -1.10
8Yr 3.54 2.48 -10

9Yr 6.93 5.34
10Yr 9.63 7.40 -15 ", "' . . -, " pO>...... . c - --- , --. , .... . , .--...., - "._.

Qtr YTD 1Yr 2Yr 3Yr 4Yr 5Yr 6Yr 7Yr 8Yr 9Yr 10Yr

. Russell 1000 Growth . Windham

Alpha Beta Treynor Ratio Tracking Enror Information
Ratio

-0.90 0.98 4.71 3.38 -0.33

1.92 0.83 -10.33 6.12 0.58

2.52 0.84 6.73 7.17 0.18



Windham
Asset Class: Domestic Equity
Product Name: Library Metropolitan Commission

Universe Comparison
Benchmark:Russell 1000Growth

EndingDate:06/30/2005

Universe Comparison
Returns
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Franklin Templeton Investments
Asset Class: Domestic Equity
Product Name: Franklin Small-Mid Cap Growth Adv
Return Set: Net

Calendar Returns/Growth $100/Manager Co~tionLJBenchmark: Russell 200 rowth
Ending Date: 06/30/2005

V)

8

6
4
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o
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-4
-6
-8

-10

.----_. - .. .. .-
DOO J01 D01 J02 D02 J03 D03 J04 D04 J05

SOO M01 S01 M02 S02 M03 S03 M04 S04 M05

Quarter Ending

. PeriodDifference . Cumulative Difference

. Franklin Templeton Investments - Franklin Small-Mid Cap Growth Adv - Net

Actual Library Returns from April 2002 to present. Previous returns are composite.

Manager Index Returns

Qtr 4.08 3.48 100
YTD 0.26 -3.58
2004 13.35 14.31 80

2003 38.01 48.54 60
2002 -29.42 -30.26

.8[70(J(J"U

2001 -20.37 -9.23 40

I2000 -9.56 -22.43 20
1999 97.66 43.09 " "
1998 0.35 1.23 01
1997 12.95

-2011996 11.26

1995 31.04 -40
Qtr YTD 2004 2003 2002 2001 2000 1999 1998 1997 1996 1995

Growth of $100
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$40
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Quarter Ending

. Russell 2000 Growth . Franklin Templeton Investments

Manager Contribution
Index: Russell 2000 Growth



Franklin Templeton Investments
Asset Class: Domestic Equity
Product Name: Franklin Small-Mid Cap Growth Adv
Return Set: Net

Trailing Returns/Risk Analysis/ScMtefplot
Benchmark: Russell 2000 Growth

10 Years Trailing ending 06/30/200tl)

~ Russell 2000 Growth . Franklin Templeton Investments

Risk Analysis
Timeframe Standard

Deviation
20.98
29.19

3Yr

5Yr

10Yr

Index: Russell 2000 Growth

Universe: Mobius Broad Small Cap Growth
5 Years Trailing ending 06/30/2005 Market Cycle Analysis

15

Best Quarter

Worst Quarter

Best 4 Quarters

Worst 4 Quarters

Best Case

Worst Case

Positive Quarters

Negative Quarters

Up-Market Ratio

Down-Market Ratio

Batting Average

Up-Market Return

Down-Market Return

Index: Russell 2000 Growth

5Yr 10Yr. ..
10 24.77

-25.12

44.62

-49.84

72.09

-59.75

11
9

83.83

97.32

50.00

48.18

-40.96-20

-25
~ ~ ~ ~ ~ ~ ~ 34 ~ ~ ~

Standard Deviation

. Russell 2000 Growth

. Franklin Templeton Investments - Franklin Small-Mid Cap Growth Adv

Actual Library Returns from April 2002 to present. Previous returns are composite.

Manager Index Returns--
Qtr 4.08 3.48
YTD 0.26 -3.58 20

1Yr 8.75 4.29 15
2Yr 16.22 17.13
3Yr 10.90 11.37 10
4Yr 0.84 0.89
5Yr -6.47 -4.51 5

6Yr 4.93 0.32
7Yr 5.84 1.43

0

8Yr 6.85 2.83 -5
9Yr 3.02
10Yr 5.16 -10

Qtr YTD 1Yr 2Yr 3Yr 4Yr 5Yr 6Yr 7Yr 8Yr 9Yr 10Yr

Sharpe Ratio R-Squared Alpha Beta Treynor Ratio Tracking Error Information
Ratio

0.44 94.62 0.84 0.84 11.02 6.16 -0.20
-0.31 93.93 -2.50 0.93 -9.64 7.63 -0.34

; . .. .. ...5 . .. . .. . . **.'! . . . ... .0 . . ... . I* ..: .. . ..
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. . . . .
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-10
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Franklin Templeton Investments
Asset Class: Domestic Equity
Product Name: Franklin Small-Mid Cap Growth Adv

Universe Comparison
Benchmark:Russell2000Growth

EndingDate:06/30/2005

Universe ComDarison
Returns
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. FranklinTempleton Investments -Franklin Small-Mid Cap Growth Adv - Net

Returns
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Ending 06/30/2005 s oActual Library Returns from April 2002 to present. Previous returns are composite.
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Neuberger Berman
Asset Class: Domestic Equity
Product Name: Neuberger Berman Genesis Inv
Return Set: Net

Calendar Returns/Growth $100/Manager Cordhbption
Benchmark: Russell 2~alue

Ending Date: 06/30/2005

Cf)

Growth of $100

$220

$200

$180

$100

JOO
500 M01 501 M02 502 M03 503 M04 504 M05

000 J01 001 J02 002 J03 003 J04 004 J05

Quarter Ending

. Russell 2000 Value . Neuberger Berman

Manager Contribution
Index: Russell 2000 Value

15
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o

-5

-10
000 J01 001 J02 002 J03 003 J04 004 J05

500 M01 501 M02 502 M03 503 M04 504 M05

Quarter Ending

. PariodDifference . CumulativeDifference
. NeubergerBerman-Neuberger Berman Genesis Inv - Net

Actual Library Retums from April 2002 to present. Previous Retums are composite.

Manager Index Returns

Qtr 4.37 5.08
50

YTO 7.27 0.90

2004 18.78 22.25 40

2003 31.70 46.02 30
2002 -2.95 -11.43

2001 12.11 14.03 20

2000 32.54 22.83 10
1999 4.04 -1.49
1998 -6.93 -6.45 0

1997 34.88 31.79 -10
1996 29.86 21.37

1995 27.32 25.75 -20
Qtr YTO 2004 2003 2002 2001 2000 1999 1998 1997 1996 1995

Q) $160
:;,
(ij
> $140

$120
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Neuberger Berman
Asset Class: Domestic Equity
Product Name: Neuberger Berman Genesis Inv
Return Set: Net

Trailing Returns/Risk Analysis/Scauetplot
Benchmark: Russell 2000 Value

10 Years Trailingending 06/30/200tr)

Risk Analvsis
Timeframe Standard

Deviation

3Yr 12.84
5Yr 14.60

10Yr 16.62

Index: Russell 2000 Value

Sharpe Ratio R-Squared

1.18

0.91

0.74

91.48

87.04

81.98

Universe: Mobius Broad Small Cap Value
5 Years Trailingending 06/30/2005 Market Cvcle Analvsis

5Yr 10Yr
Best Quarter

Worst Quarter

Best 4 Quarters

Worst 4 Quarters

Best Case

Worst Case

Positive Quarters

Negative Quarters

Up-Market Ratio

Down-Market Ratio

Batting Average

Up-Market Return

Down-Market Return

Index: Russell 2000 Value

15.38

-11.17

43.34

-12.99

110.77

-13.19
14

6

78.79

58.59

30.00

30.99

-19.21

. Russell 2000 Value

. Neuberger Berman - Neuberger Berman Genesis Inv

Actual Library Returns from April 2002 to present. Previous Returns are composite.

20.07

-16.41

52.37

-20.30

362.57

-20.90

28
12

100.20

78.51

50.00

34.46

-24.09

Alpha Beta Treynor Ratio Tracking Error Information
Ratio

7.47 0.54 27.91 11.14 0.01

4.05 0.66 20.33 8.88 -0.17

4.28 0.80 15.41 7.98 0.21



Neuberger Berman
AssetClass: DomesticEquity
ProductName: NeubergerBermanGenesisInv

Universe Comparison
Benchmark: Russell 2000 Value

Ending Date: 06/30/2005

Universe Comparison
Returns
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35
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15
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o

-5
3YT 2005 3YT 4004 3YT 2004 3YT 4003 3YT 2003 3YT 4002 3YT 2002 3YT4001 3YT 2001 3YT 4000 3YT 2000

3YT 1005 3YT 3004 3YT 1004 3YT 3003 3YT 1003 3YT 3002 3YT 1002 3YT 3001 3YT 1001 3YT 3000

. 5-25%tile
. Russell2000 Value

. 25-50 %tile o 50-75%tile . 75-95%tile
. Neuberger Berman - Neuberger Berman Genesis Inv - Net

Returns

~.~~~
3Yr 5Yr 7Yr 9Yr en

2Yr 4Yr 6Yr 8Yr 10Yr

Ending 06/30/2005 s D
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C"':':.'.:i<.,.,,:::..:.%.Actual Library Returns from April 2002 to present. Previous Returns are composite.
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Calendar Returns/Growth$100/Manager Conti1b,utionDBenchmark: MSCI ~alue
Ending Date: 06/30/2005

CI)

American Beacon
Asset Class: International Equity
Product Name: American Beacon Inti Equity Instl
Return Set: Net

Actual Library Returns from April 2002 to present. Previous Returns are composite.



American Beacon
Asset Class: International Equity
Product Name: American Beacon Inti Equity Instl
Return Set: Net

,-
Trailing Returns/Risk AnaIYSis/Sc~rplot

Benchmark: MSCIEAFEValue

10YearsTrailingending06/30/200tl)

Manager Index-----
Qtr -1.82 -0.82

YTD -1.88 -0.22

1Yr 14.15 16.47

2Yr 24.09 27.24

3Yr 12.90 15.63

4Yr 8.21 8.81

5Yr 3.90 4.13

6Yr 5.79 5.66

7Yr 5.78 6.27

8Yr 6.52 6.32
9Yr 8.24 7.28

10Yr 9.25 8.11

Risk Analysis
Tlmeframe Standard

Deviation
3Yr 23.64
5Yr 21.15
10Yr 17.96

Index:MSCIEAFEValue

Returns

7Yr 8Yr 9Yr 10Yr3Yr 4Yr 5Yr 6Yr

. MSCIEAFEValue . AmericanBeacon

Sharpe Ratio R-5quared

0.48 99.47

0.06 97.65

0.29 93.27

20

Universe: Mobius World Equity: International and Global
5 Years Trailing ending 06/30/2005 Market Cycle Analysis

15

10

rn

§ 5
Q;
a::

o

-5

* *. *
* *.

Best Quarter

Worst Quarter

Best 4 Quarters

Worst 4 Quarters

Best Case

Worst Case

Positive Quarters

Negative Quarters

Up-Market Ratio

Down-Market Ratio

Batting Average

Up-Market Return

Down-Market Return

Index: MSCI EAFE Value

3Yr
21.81

-22.40
61.71
-6.55
91.15

-23.28
8
4

94.02
108.51
33.33
37.70

-29.93

5Yr 10Yr

21.81
-22.40
61.71

-23.94
91.15

-35.45
12
8

106.09
107.15
50.00
31.35

-32.78

-10
12 14 16 18 20 22 24 26 28 30

Standard Deviation

* ..
.!4--. .***

t *
II '*; . *.

'*'*t .. *'* '* . '*t. I .* ::
~ *. '* .*

.. .t. *. . .'*

. MSCIEAFE Value

. AmericanBeacon-American Beacon Inti Equity Instl

Actual Library Returns from April 2002 to present. Previous Returns are composite.

21.81

-22.40

61.71

-23.94

146.78

-35.95

29

11

104.63

96.80

52.50

28.94

-25.79

30

25

20

15

10

5

0

-5
Qtr YTD 1Yr 2Yr

Alpha Beta Treynor Ratio Tracking Error Information
Ratio

-2.42 1.00 11.24 1.72 -1.38
-0.12 1.01 1.29 3.30 -0.04
1.33 0.96 5.45 4.75 0.21



American Beacon
Asset Class: International Equity
Product Name: American Beacon Inti Equity Instl

Universe Comparison
Benchmark: MSCI EAFE Value

Ending Date: 06/30/2005

Universe Comparison

Returns

25
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o

-5

-10
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-25
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. 5-25 %tile
. MSCIEAFEValue

. 25-50 %tile o 50-75%tile . 75-95%tile
. AmericanBeacon-American Beacon Inti Equity Instl - Net

Returns

~y .
3Yr 5Yr 7Yr 9Yr C/)

2Yr 4Yr 6Yr 8Yr 10Yr
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Calendar Returns/Growth $100/Manager Conti'ib.utiorrl
Benchmark: M$GJ.€AFEL-J
Ending Date: 06/30/2005

CI)

Barclays Global Investors
Asset Class: International Equity
Product Name: MSCI EAFE Equity Index Fund
Return Set: Gross Size

Returns

,...

Growth of $100
$100

$95
$90

$85
$80

$75
$70

$65

$60

$55
$50

SOO M01 S01 M02 S02 M03 S03 M04 S04 M05
JOO DOO J01 D01 J02 D02 J03 D03 J04 D04 J05

Quarter Ending

. MSCIEAFE . Barclays Global Investors

Manager Contribution
Index: MSCIEAFE

0.2

0.0 --------- - - --
-0.2

-0.4

-0.6

-0.8

DOO J01 D01 J02 D02 J03 D03 J04 D04 J05
SOO M01 S01 M02 S02 M03 S03 M04 S04 M05

Quarter Ending

. PeriodDifference . CumulativeDifference
. Barclays Global Investors - MSCI EAFE Equity Index Fund - Gross Size

Actual Library Returns from April 2002 to present. Previous Returns are composite.

Manager Index

Qtr -0.83 -0.75
40

YTD -0.93 -0.85
2004 20.56 20.70 30
2003 38.98 39.17 20

LfJ
2002 -15.69 -15.66
2001 -21.19 -21.20 10

2000 -13.91 -13.96 0
1999 27.05 27.30
1998 20.40 20.33 -10

1997 1.75 2.06 -20
1996 6.44 6.36
1995 11.59 11.55 -30



Qtr YTD 1Yr

Trailing Returns/Risk Analysis/Scwe\-plot
Benchmark:MSCIEAFE

10YearsTrailingending06/30/200tl)

Returns

2Yr 5Yr 9Yr 10Yr6Yr 7Yr 8Yr3Yr 4Yr

. Barclays Global Investors. MSCIEAFE

Risk Analysis
Tirnefrarne Standard

Deviation
22.06
20.46
18.45

Sharpe Ratio R-Squared

3Yr

5Yr
10Yr

Index: MSCI EAFE

0.49

-0.14

0.08

100.00

100.00

99.97

Universe: Mobius World Equity: International and Global
5 Years Trailingending 06/30/2005

20

-10

-15

~O
10 12 14 16 18 20 22 24 26 28 30

Standard Deviation

. MSCIEAFE

. BarclaysGlobalInvestors- MSCIEAFEEquityIndexFund

Actual Library Returns from April 2002 to present. Previous Returns are composite.

Barclays Global Investors
Asset Class: International Equity
Product Name: MSCI EAFE Equity Index Fund
Return Set: Gross Size

Manager Index

Qtr -0.83 -0.75

YTD -0.93 -0.85
25

1Yr 14.00 14.13 20
2Yr 22.99 23.13

3Yr 12.39 12.51 15
4Yr 6.54 6.64
5Yr -0.28 -0.17 10

6Yr 2.47 2.57

7Yr 3.21 3.32
5

8Yr 3.58 3.70 o t876J
9Yr 4.60 4.71

10Yr 5.47 5.57 -5

15

10

.. .
. . . .' .. .

5

.
. . . . .

'"
. - . ..

c:

.... . .
5

* **\ *
. .

0

.
1D

'" 11' .
0::

. .. '.
"- . .' t .

-5
." . .'.. ..

Alpha Beta Treynor Ratio Tracking Error Information
Ratio

-0.10 1.00 10.80 0.08 -1.46

-0.12 1.00 -2.82 0.11 -1.06

-0.09 1.00 1.55 0.30 -0.34

Market Cycle Analysis

3Yr 5Yr 10Yr

Best Quarter 19.45 19.45 20.39

Worst Quarter -19.68 -19.68 -19.68

Best 4 Quarters 57.91 57.91 57.91

Worst 4 Quarters -6.15 -28.41 -28.41

Best Case 82.39 82.39 82.39

Worst Case -21.43 -45.44 -47.45

Positive Quarters 7 9 22

Negative Quarters 5 11 18

Up-Market Ratio 99.52 99.54 99.71

Down-Market Ratio 100.17 100.32 100.44

Batting Average 25.00 30.00 35.00

Up-Market Return 46.30 38.86 33.37

Down-Market Return -22.30 -23.95 -20.83

Index: MSCI EAFE



Barclays Global Investors
Asset Class: International Equity
Product Name: MSCI EAFE Equity Index Fund

Universe Comparison
Benchmark:MSCIEAFE
EndingDate:06/30/2005

Universe Comparison

Returns
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Bank of Oklahoma
Asset Class: Domestic Fixed
Product Name: Dom Fixed with Acc Int
Return Set: Net Size

~

Calendar Returns/Growth $100/Manager CO~f!jJtioBenchmark: Lehman Gov/Credit-Int ediate
Ending Date: 06/30/2005

V)

Growth of $100

$140

$135

$130

$125

$120

$115

$110

$105

$100

JOO
SOO M01 S01 M02 S02 M03 S03 M04 S04 M05

000 J01 001 J02 002 J03 003 J04 004 J05

Quarter Ending

. Lehman Gov/Credit-Intermediate . Bank of Oklahoma

Manager Contribution
Index: Lehman Gov/Credit-Intermediate

1.0

0.0 .-.. --.. -
_-.8_...0.5

-0.5
-1.0
-1.5

-2.0
000 J01 001 J02 002 J03 003 J04 004 J05

SOO M01 S01 M02 S02 M03 S03 M04 S04 M05

Quarter Ending

. PeriodDifference . CumulativeDifference
. BankofOklahoma-Oom Fixed with Ace Int - Net Size

Actual library Returns from April 2002 to present. Previous Returns are composite.

Manager Index Returns

Qtr 2.13 2.48
16

YTO 1.95 1.58
2004 3.41 3.04 14

2003 3.02 4.30 12

2002 9.13 9.82 101
2001 7.22 8.98 I

2000 10.50 10.10
811999 0.43 0.39

:11998 8.90 8.42

1997 6.63 7.87 2
1996 3.65 4.06
1995 15.31 0
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Bank of Oklahoma
Asset Class: Domestic Fixed
Product Name: Dam Fixed with Acc Int
Return Set: Net Size

Trailing Returns/Risk AnaIYSis/SC~rplot
Benchmark:LehmanGov/Credit-Intermediate

10YearsTrailingending06/30/200tl)

Qtr

YTD

1Yr

2Yr

3Yr

4Yr

5Yr

6Yr

7Yr

8Yr

9Yr

10Yr

Manager
2.13

1.95

5.36

2.89

4.48

5.32

6.26

6.02

5.76
5.98

6.15

Risk Analysis
Timeframe

Index
2.48

1.58

4.77

2.33

5.08

5.85

6.87

6.42

6.09

6.40

6.49

6.34

Standard
Deviation

3.07
3.46

Returns

:r
5 .
4

3

2

-
au YTD 1Yr 2Yr 3Yr 4Yr 5Yr 6Yr

. Lehman Gov/Credit-Intermediate . Bank of Oklahoma

Sharpe Ratio R-5quared Alpha Beta Treynor Ratio Tracking Error

0.97

1.07

92.63

91.72

0.26

0.06

0.76

0.85

3.92

4.37

.. .. .

..-.
.

9

Universe: Mobius Fixed Income: Intermediate
5 Years Trailing ending 06/30/2005 Market Cycle Analysis

10Yr

..
]

'. . .. ..' .. .
..e.:..

.1. ....
'-_I. "'. ..

3Yr
Best Quarter 3.97

Worst Quarter -2.04
Best 4 Quarters 7.73

Worst 4 Quarters 0.48

Best Case 14.05

Worst Case -2.04

Positive Quarters 10

Negative Quarters 2
Up-Market Ratio 82.15
Down-Market Ratio 58.77

Batting Average 41.67
Up-Market Retum 6.97
Down-Market Retum -1.99

Index: Lehman Gov/Credit-Intermediate

3Yr

5Yr

10Yr

Index: Lehman Gov/Credit-Intermediate

8
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.. .
..'

... ..

.. ....
. .. I~....

5
~ ~ ~ ~ M ~ U U ~

Standard Deviation

. Lehman Gov/Credit-Intermediate

. Bank of Oklahoma - Dom Fixed with Ace Int

Actual Ubrary Returns from April 2002 to present. Previous Returns are composite.

7Yr 8Yr 9Yr 10Yr

1.22
1.06

Information
Ratio
-0.50
-0.56

5Yr
4.29

-2.04
12.05
0.48

35.49
-2.04

17
3

87.25
54.65
40.00
8.43

-1.97



Bank of Oklahoma
Asset Class: Domestic Fixed
Product Name: Dom Fixed with Acc Int

Universe Comparison
Benchmark: Lehman Gov/Credit-Intermediate

Ending Date: 06/30/2005

Universe Comparison

Returns
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. 5-25%tile. LehmanGov/Credit-Intermediate
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5 ~~~~~~~
8
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1Yr 3Yr 5Yr 7Yr 9Yr en
2Yr 4Yr 6Yr 8Yr 10Yr

Ending 06/30/2005 s ~aActual Library Returns from April 2002 to present. Previous Returns are composite.
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MEMO

To: Lloyd Lovely
Dr. Ann Caine
Donna Morris
Jim Welch
Ken Culver
David Greenwell

Hugh Rice
Lori Kane

From:

Subject:
Date:

Matt McGuire

August 2005 Monthly Performance

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 monthly return 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 return 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.

Please feel free to contact me with any questions.

Cc: libRPB File



Metropolitan Library Commission
Total Market Value History
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Asset Services Company Metropolitan Library Commissionof ()l<iaWOrl1!tcOWity;m1

INVESTMENT PERFORMANCE
PERIOD ENDING AUGUST 31, 2005

(V)
iShares MSCI EAFE ETF added 10/23/03
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INVESTMENT PERFORMANCE
PERIOD ENDING AUGUST 31, 2005

The policy index reflects the returns of the manager's asset
allocation if invested in the markets represented by the following indexes:

09/30/2003 -Present
39.00%
22.50%
22.50%
3.75%
3.75%
3.75%
3.75%
1.00%

09/30/2001 - 09/30/2003
39.00%
22.50%
22.50%
7.50%
3.75%
3.75%

LEHMAN BROS INTERM GOV'T/CREDIT INDEX
RUSSELL 1000 GROWTH
RUSSELL 1000 VALUE
MSCI EAFE Value Gross of Fee
MSCI GROSS EAFE INDEX
RUSSELL 2000 GROWTH
RUSSELL 2000 VALUE
90 DAY U.S. TREASURY BILL

LEHMAN BROS INTERM GOV'T/CREDIT INDEX
RUSSELL 1000 GROWTH
RUSSELL 1000 VALUE

MSCI GROSS EAFE INDEX
RUSSELL 2000 GROWTH
RUSSELL 2000 VALUE

(JIj
iShares MSCI EAFE ETF added 10/23/03
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~'s'er,S,e'ry1ces1Gompany Metropolitan LibraryGommissiono(6k1a~CountYJ!1

1.00%
01/31/1950-09/30/2001

45.00%
39.00%
7.50%
3.75%
3.75%
1.00%

INVESTMENT PERFORMANCE
PERIOD ENDING AUGUST 31, 2005

90 DAY U.S. TREASURY BILL

RUSSELL 1000
LEHMAN BROS INTERM GOV'T/CREDIT INDEX

MSCI GROSS EAFE INDEX
RUSSELL 2000 GROWTH
RUSSELL 2000 VALUE
90 DAY U.S. TREASURY BILL

(VJ
iShares MSCI EAFE ETF added 10/23/03
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Asset'Seniices Company Metropolitan Library Commission of Oklahoma County

PERFORMANCE REPORT
PERIOD ENDING AUGUST 2005

"Equity" and "Fixed Income" segments exclude Cash
BOK "Total Fund" return data includes equity account transferred to Windham & Todd
iShares MSCI EAFE ETF added 10/23/03

CYJ

4 c'
~ ~J

Thousands$ Latest Latest Calendar One Two Three Since
Invested Month Quarter YTD Year Years _ years -.!!!ceJ?!!on_-- - - -- - - --

Windham -LCG -- -
4,197.46 -1.85 1.35 2.43 11.13 9.35 11.47 N/A

Todd - LCV-- - - - - -
4,207.41 -0.76 4.39 5.67 16.68 14.86 14.43 N/A

J:ranklln Sm-Mid c;rowth.-:.
778.63 -0.05 9.24 6.31 25.18 15.23 18.47 N/A

NeubergerBermaGenesis-SCV -
835.47 1.11 9.74 14.22 29.95 22.53 21.47 N/A

American Beacon Int'l Eq -IY _
1,055.15 3.12 7.52 4.10 23.27 23.90 19.87 N/A

Ishares MSCI EAFE Index -- -
530.44 3.84 8.46 5.59 24.67 N/A N/A N/A

BOk--- - -----
6,815.22 0.95 0.93 2.46 3.45 4.17 3.66 6.03

Total Fund - -- --
18,701.61 0.24 3.03 3.85 10.81 9.73 9.59 7.26



ASSET ALLOCATION

PERIOD ENDING AUGUST 31, 2005

ACTUAL TARGET

EQUITY EQUITY

VALUE PERCENT VALUE PERCENT
EQUITY 11,604,547 61.85 . EQUITY 11,220,965 60.00
CASH 342,335 1.82 CASH 187,016 1.00
BOK 6,815,218 36.33 BOK 7,293,628 39.00
TOTAL 18,762,099 100.00 TOTAL 18,701,609 100.00

5



ASSET ALLOCATION
SPECIFIC ASSET CLASS

PERIOD ENDING AUGUST 31, 2005

ACTUAL

BOK

TODD - LCV

ISHARES MSCI
EAFE INDEX

NEUBERGER
BERMAN GENESIS

- SCV
AMERICAN BEACON

INT'L EO - ILCV

FRANKLIN SM-MID
CAP GROWTH -

SCG
WINDHAM - LCG

III WINDHAM - LCG
TODD - LCV

FRANKLIN SM-MID CAP GROWTH - SCG
NEUBERGER BERMAN GENESIS-SCV

AMERICAN BEACON INT'L EO - ILCV
ISHARES MSCI EAFE INDEX
BOK
CASH

THOUSANDS OF
DOLLARS

VALUE PERCENT

4,197 22.37
4,207 22.43

779 4.15
835 4.45

1,055 5.62
530 2.83

6,815 36.32
342 1.83

6

TARGET

BOK.
TODD -LCV ./~

1~1\'i I

NEUBERGER
BERMAN GENESIS

-SCV
AMERICAN BEACON

INT'L EO -ILCV
'FRANKLIN SM-MID

CAP GROWTH -
SCGISHARES MSCI

EAFEINDEX
WINDHAM -LCG

THOUSANDS OF
DOLLARS

VALUE PERCENT
4,208 22.50
4,208 22.50

701 3.75
701 3.75
701 3.75
701 3.75

7,294 39.00
187 1.00

WINDHAM - LCG
TODD - LCV

FRANKLIN SM-MID CAP GROWTH - SCG
NEUBERGER BERMAN GENESIS - SCV

AMERICAN BEACON INT'L EO-ILCV
ISHARES MSCI EAFE INDEX
BOK
CASH



AgendaItem V
MLC FY 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 to
amend the current defined benefit plan by:

. Increasing the normal retirement age to 65

. Increasing employee's contributions to 4% (pre-tax)

. Allowing plan participants to "opt out" into a new defined
con tribu tion 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, 2005.

MLC - MLS Retirement Pension Board, October 19, 2005 Prepared by: Director of Finance
MLS - Metropolitan Library System's Amendment to Defined Benefit Plan Page 1 of 3
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AMENDMENT

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

1) 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 enrollment 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.

C. 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, to
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" is 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.IB. and C.

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

2.2 Participant Contributions. Each Participant is required to contribute 5% of
his Compensation up to November 1, 1984 and 3% of his Compensation
thereafter until the earlier of (i) his separation from Service, (ii) his
completing 32 Years of Service or (iii) 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 Retirement Pension Board, October 19, 2005 Prepared by: Director of Finance

MLS - Metropolitan Library System's Amendment to Defined Benefit Plan Page 2 of 3
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2005, 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:

3.3 Early Retirement Benefit. A Participant who retires on his Early
Retirement Date (the first day of any month after he attains age 50,
completes 20 Years of Credited Service before his Normal Retirement
Date or attains age 62 and has completed 5 Years of Credited Service
before his Normal Retirement Date, and has Metropolitan's consent)
receives a benefit of the greater of the actuarial equivalent of his Accrued
Benefit at his Normal Retirement Date or his Participant Contributions
plus interest thereon.

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, to read as follows:

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

K. "Normal Retirement Age" is age 65.

L. ''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:

Title:

MLC - MLS Retirement Pension Board, October 19,2005 Prepared by: Director of Finance

MLS - Metropolitan Library System's Amendment to Defmed Benefit Plan Page 3 of 3
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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 System Defined
Contribution Plan be formally adopted as presented, effective August 29, 2005.

MLC - MLS Retirement Pension Board, October 19, 2005 Prepared by: Director of Finance
MLS - Metropolitan Library System's Adoption of Defmed Contribution Plan



METROPOLITAN LIBRARY SYSTEM
DEFINED CONTRIBUTION PLAN



Cross-Tested Dermed Contribution Plan

TABLE OF CONTENTS

ARTICLEI
DEFINITIONS

ARTICLE II
ADMINISTRATION

2.1 POWERSAND RESPONSIBILITIESOF THE EMPLOYER 11

2.2 DESIGNATIONOF ADMINISTRATIVEAUTHORITY 12

2.3 ALLOCATIONAND DELEGATIONOF RESPONSIBILITIES 12

2.4 POWERSAND DUTIESOF THEADMINiSTRATOR 12

2.5 RECORDSAND REPORTS 13

2.6 APPOINTMENTOF ADVISERS 13

2.7 INFORMATIONFROMEMPLOYER 13

2.8 PAYMENTOF EXPENSES 14

2.9 MAJORITYACTIONS 14

2.10 CLAIMSPROCEDURE 14

2.11 CLAIMSREVIEWPROCEDURE 14

ARTICLE III
ELIGIBILITY

3.1 CONDITIONSOF ELIGIBILITY 14

3.2 EFFECTIVEDATEOF PARTICIPATION 15

3.3 DETERMINATIONOF ELIGIBILITy 15

3.4 TERMINATIONOF ELIGIBILITY 15

3.5 REHIREDEMPLOYEESAND BREAKSIN SERVICE 15

3.6 ELECTIONNOT TO PARTiCiPATE 16

3.7 CONTROLOF ENTITIESBY OWNER-EMPLOYEE(Intentionallyleft blank) 16

ARTICLE IV
CONTRIBUTION AND ALLOCATION

4.1 FORMULAFOR DETERMININGEMPLOYER'SCONTRIBUTION 16

4.2 TIMEOF PAYMENTOF EMPLOYER'SCONTRIBUTION 17

4.3 ALLOCATIONOF CONTRIBUTION,FORFEITURESAND EARNINGS 17

4.4 MAXIMUMANNUALADDITIONS 20

4.5 ADmSTMENT FOR EXCESSIVEANNUALADDITIONS 23

4.6 ROLLOVERS 24

4.7 PLANTO PLANTRANSFERSFROMQUALIFIEDPLANS 25

4.8 VOLUNTARYEMPLOYEECONTRIBUTIONS 26

4.9 QUALIFIEDVOLUNTARYEMPLOYEECONTRIBUTIONS(Intentionallyleft blank) 26

4.10 DIRECTEDINVESTMENTACCOUNT 26



Cross-Tested Dermed Contribution Plan

4.11 INTEGRATIONIN MORETHANONE PLAN(Intentionallyleft blank) 28

4.12 QUALIFIEDMILITARYSERVICE 28

ARTICLE V
VALUATIONS

5.1 VALUATIONOF THE TRUST FUND 28

52 METHODOF VALUATION 28

ARTICLE VI
DETERMINATION AND DISTRIBUTION OF BENEFITS

6.1 DETERMINATIONOF BENEFITSUPONRETIREMENT 28

6.2 DETERMINATIONOF BENEFITSUPONDEATH 28

6.3 DETERMINATIONOF BENEFITSIN EVENTOF DISABILITY 29

6.4 DETERMINATIONOF BENEFITSUPONTERMINATION 29

6.5 DISTRIBUTIONOF BENEFITS 30

6.6 DISTRIBUTIONOF BENEFITSUPONDEATH 33

6.7 TIMEOF DISTRIBUTION 35

6.8 DISTRIBUTIONFOR MINOROR INCOMPETENTBENEFICIARy 35

6.9 LOCATIONOF PARTICIPANTOR BENEFICIARYUNKNOWN 35

6.10 IN-SERVICEDISTRIBUTION 36

6.11 ADVANCEDISTRIBUTIONFOR HARDSHIP 36

6.12 SPECIALRULE FORCERTAINPROFITSHARINGPLANS 36

6.13 DOMESTICRELATIONSORDERDISTRIBUTION(Intentionallyleft blank) 37

6.14 DIRECTROLLOVERS 37

6.15 TRANSFEROF ASSETSFROMA MONEYPURCHASE.PLAN 38

6.16 ELECTIVETRANSFERSOF BENEFITSTO OTHERPLANS 38

ARTICLE VII
TRUSTEE AND CUSTODIAN

7.1 BASICRESPONSIBILITIESOF THE TRUSTEE 39

7.2 INVESTMENTPOWERSANDDUTIESOF DISCRETIONARYTRUSTEE 40

7.3 INVESTMENTPOWERSAND DUTIESOFNONDISCRETIONARYTRUSTEE 42

7.4 POWERSAND DUTIESOF CUSTODIAN 44

7.5 LIFE INSURANCE 44

7.6 LOANSTO PARTICIPANTS 45

7.7 MAJORITYACTIONS 46

7.8 TRUSTEE'SCOMPENSATIONAND EXPENSESAND TAXES 46

7.9 ANNUALREPORTOF THE TRUSTEE 46

7.10 AUDIT(Intentionallyleft blank) 46

7.11 RESIGNATION,REMOVALAND SUCCESSIONOF TRUSTEE 46

7.12 TRANSFEROF INTEREST 47

7.13 TRUSTEEINDEMNIFICATION 47

ii



Cross-Tested Dermed Contribution Plan

7.14 EMPLOYERSECURITIESAND REALPROPERTY(Intentionallyleft blank) 47

ARTICLE VIII
AMENDMENT, TERMINATION AND MERGERS

8.1 AMENDMENT 47

8.2 TERMINATION 48

8.3 MERGER,CONSOLIDATIONOR TRANSFEROF ASSETS 48

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

11.1

11.2

11.3

11.4

11.5

11.6

11.7

11.8

11.9

ARTICLE IX
TOP HEAVY PROVISIONS

(Intentionally left blank)

ARTICLE X
MISCELLANEOUS

EMPLOYERADOPTIONS 48

PARTICIPANT'SRIGHTS 49

ALIENATION 49

CONSTRUCTIONOF PLAN 49

GENDERANDNUMBER 49

LEGALACTION 49

PROHIBITIONAGAINSTDIVERSIONOF FUNDS 50

EMPLOYER'SAND TRUSTEE'SPROTECTIVECLAUSE 50

INSURER'SPROTECTIVECLAUSE 50

RECEIPTAND RELEASEFOR PAYMENTS 50

ACTIONBY THE EMPLOYER 50

NAMEDFIDUCIARIESAND ALLOCATIONOF RESPONSIBILITy 50

HEADINGS 51

APPROVALBY INTERNALREVENUESERVICE 51

UNIFORMITY 51

PAYMENTOF BENEFITS 51

ARTICLE XI
PARTICIPATING EMPLOYERS

ELECTIONTO BECOMEA PARTICIPATINGEMPLOYER 51

REQUIREMENTSOF PARTICIPATINGEMPLOYERS 51

DESIGNATIONOF AGENT 52

EMPLOYEETRANSFERS 52

PARTICIPATINGEMPLOYER'SCONTRIBUTIONAND FORFEITURES 52

AMENDMENT 52

DISCONTINUANCEOF PARTICIPATION 52

ADMINISTRATOR'SAUTHORITY 52

PARTICIPATINGEMPLOYERCONTRIBUTIONFOR AFFILIATE 53

iii



Cross-Tested Dermed Contribution Plan

ARTICLE XII
CASH OR DEFERRED PROVISIONS

(Intentionally left blank)

ARTICLE XIII
SIMPLE 40I(K) PROVISIONS

(Intentionally left blank)

iv



Cross-Tested Dermed Contribution Plan

ARTICLE I
DEFINITIONS

As used in this Plan, the folIowing words and phrases shall have the meanings set forth herein unless a
different meaning is clearly required by the context:

1.1 (IntentionalIyleftblank)

1.2 (Intentionallyleft blank)

1.3 (Intentionallyleftblank)

1.4 "Administrator" meansthe Employerunlessanotherpersonor entityhas been designatedby the
Employerpursuantto Section2.2 to administerthe Plan on behalfof the Employer.

1.5 "Adoption Agreement" meansthe separateagreementwhich is executedby the Employerand
sets forththe elective provisionsof this Plan and Trust as specifiedby the Employer.

1.6 "Affiliated Employer" means any corporation which is a member of a controlIed group of
corporations (as defined in Code Section 414(b» which includes the Employer, any trade or business (whether or not
incorporated) which is under common control (as defined in Code Section 414(c» with the Employer, any organization
(whether or not incorporated) which is a member of an affiliated selVice group (as defined in Code Section 414(m»
which includes the Employer, and any other entity required to be aggregated with the Employer pursuant to
Regulations under Code Section 414(0).

1.7 "Anniversary Date" means the last day of the Plan Year.

1.8 "Annuity Starting Date" means, withrespect to any Participant,the first day of the first periodfor
whichan amount is paid as an annuity,or, in thecase of a benefitnot payablein the formof an annuity,the first day on
whichall eventshave occurredwhichentitlesthe Participantto such benefit.

1.9 "Beneficiary" meansthe person(or entity) to whomall or a portionof a deceasedParticipant's
interest in the Plan is payable,subjectto the restrictionsof Sections62 and 6.6.

1.10 "Code" means the InternalRevenueCode of 1986,as amended.

1.11 "Compensation" with respectto any Participantmeansone of the fol1owingas electedin the
AdoptionAgreement:

(a) Information required to be reported under Code Sections 6041,6051 and 6052 (Wages,
tips and other compensation as reported on Form W-2). Compensation means wages, within the meaning of
Code Section 340 1(a), and all other payments of compensation to an Employee by the Employer (in the
course of the Employer's trade or business) for which the Employer is required to furnish the Employee a
written statement under Code Sections 6041(d), 6051(aX3) and 6052. Compensation must be determined
without regard to any rules under Code Section 340 1(a) that limit the remuneration included in wages based
on the nature or location of the employment or the services performed (such as the exception for agricultural
labor in Code Section 3401(aX2».

(b) Code Section 3401(a) Wages. Compensation means an Employee's wages within the
meaning of Code Section 340 1(a) for the purposes of income tax withholding at the source but determined
without regard to any rules that limit the remuneration included in wages based on the nature or location of
the employment or the services performed (such as the exception for agricultural labor in Code Section
340 1(aX2».
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(c) 415 Safe-Harbor Compensation. Compensation means wages, salaries, and fees for
professional services and other amounts received (without regard to whether or not an amount is paid in cash)
for personal services actually rendered in the course of employment with the Employer maintaining the Plan
to the extent that the amounts are includible in gross income (including, but not limited to, commissions paid
salespersons, compensation for services on the basis of a percentage of profits, commissions on insurance
premiums, tips, bonuses, fringe benefits, and reimbursements, or other expense allowances under a
nonaccountable plan (as described in Regulation1.62-2(c))), and excluding the following:

(I) Employer contributions to a plan of deferred compensation which are not includible in
the Employee's gross income for the taxable year in which contributed, or Employer contributions
under a simplified employee pension plan to the extent such contributions are excludable from the
Employee's gross income, or any distributions from a plan of deferred compensation;

(2) Amountsrealizedfromthe exerciseof a nonqualifiedstock option,or when restricted
stock (or property)held by the Employeeeitherbecomesfreelytransferableor is no longersubject
to a substantialrisk of forfeiture;

(3) Amounts realizedfromthe sale,exchangeor other dispositionof stockacquiredundera
qualified stock option;and

(4) Other amounts which receive special tax benefits, or contributions made by the Employer
(whether or not under a salary reduction agreement) towards the purchase of an annuity contract
describedin CodeSection 403(b) (whether or not the contributions are actually excludable from the
gross income of the Employee).

However, Compensation for any Self-Employed Individual shall be equal to Earned Income.
Compensation shall include only that Compensation which is actually paid to the Participant during the determination
period. Except as otherwise provided in this Plan, the determination period shall be the period elected by the Employer
in the Adoption Agreement. If the Employer makes no election, the determination period shall be the Plan Year.

Notwithstanding the above, if elected in the Adoption Agreement, Compensation shall include all
of the following types of elective contributions and all of the following types of deferred compensation:

(a) Elective contributions that are made by the Employer on behalf of a Participant that are
not includible in gross income under Code Sections 125, 402(eX3), 402(h)(lXB), 403(b), and for Plan Years
beginning on or after January 1, 200 1 (or as of a date, no earlier than January 1, 1998, as specified in an
addendum to the Adoption Agreement), 132(fX4);

(b) Compensationdeferredunderan eligibledeferredcompensationplan withinthe meaning
of Code Section457(b); and

(c) Employeecontributions(undergovernmentalplans)describedin Code Section414(hX2)
that are pickedup by the employingunit andthus are treatedas Employercontributions.

For Plan Years beginning on or after January 1, 1989, and before January I, 1994, the annual
Compensation of each Participant taken into account for determining all benefits provided under the Plan for any Plan
Year shall not exceed $200,000. This limitation shall be adjusted by the Secretary at the same time and in the same
manner as under Code Section 415(d), except that the dollar increase in effect on January 1 of any calendar year is
effective for Plan Years beginning in such calendar year and the first adjustment to the $200,000 limitation is effective
on January 1, 1990.

For Plan Years beginning on or after January 1, 1994, Compensation in excess of$150,OOO (or
such other amount provided in the Code) shall be disregarded for all purposes other than for purposes of salary deferral
elections. Such amount shall be adjusted by the Commissioner for increases in the cost-of-living in accordance with
Code Section 401(aXI7XB). The cost-of-living adjustment in effect for a calendar year applies to any determination
period beginning in such calendar year. If a determination period consists off ewer than twelve (12) months, the
$150,000 annual Compensation limit will be multiplied by a fraction, the numerator of which is the number of months
in the determination period, and the denominator of which is twelve (12).

If Compensation for any prior determination period is taken into account in determining a
Participant's allocations for the current Plan Year, the Compensation for such prior determination period is subject to
the applicable annual Compensation limit in effect for that prior period. For this purpose, in determining allocations in

2
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Plan Years beginning on or after January I, 1989, the annual compensation limit in effect for determination periods
beginning before that date is $200,000. In addition, in detennining allocations in Plan Years beginning on or after
January I, 1994, the annual Compensation limit in effect for detennination periods beginning before that date is
$150,000.

Notwithstanding the foregoing, except as otherwise elected in a non-standardized Adoption
Agreement, the family member aggregation rules of Code Sections 40 1(aX17) and 414( q)(6) as in effect prior to the
enactment of the Small Business Job Protection Act of 1996 shall not apply to this Plan effective with respect to Plan
Years beginning after December 31, 1996.

U: in the Adoption Agreement, the Employer elects to exclude a class of Employees &om the Plan,
then Compensation for any Employee who becomes eligible or ceases to be eligible to participate during a
detennination period shall only include Compensation while the Employee is an Eligible Employee.

U: in connection with the adoption of any amendment, the definition of Compensation has been
modified, then, except as otherwise provided herein, for Plan Years prior to the Plan Year which includes the adoption
date of such amendment, Compensation means compensation detennined pursuant to the tenns of the Plan then in
effect.

1.12 "Contract" or "Policy" meansany life insurancepolicy,retirementincomepolicy,or annuity
contract(group or individual)issued by the Insurer.In theevent of any conflictbetweenthe tenns of this Plan and the
tenns of any contract purchasedhereunder,the Plan provisionsshallcontrol.

1.13 "Designated Investment Alternative" meansa specificinvestmentidentifiedby name by the
Employer(or such other Fiduciarywho has beengiventhe authorityto selectinvestmentoptions)as an available
investmentunder the Plan to whichPlan assetsmay be investedby the Trusteepursuantto the investmentdirectionof a
Participant.

1.14 "Directed Investment Option" meansa DesignatedInvestmentAlternativeandany other
investmentpennitted by the Plan and the ParticipantDirectionProceduresto whichPlan assetsmay be invested
pursuant to the investmentdirectionof a Participant.

1.15 "Early Retirement Date" means the date specifiedin the AdoptionAgreementon whicha
Participant or Fonner Participant has satisfied the requirements specified in the Adoption Agreement (Early Retirement
Age). If elected in the Adoption Agreement, a Participant shall become fully Vested upon satisfying such requirements
if the Participant is still employed at the Early Retirement Age.

A Fonner Participant who separates from service after satisfying any service requirement but
before satisfying the age requirement for Early Retirement Age and who thereafter reaches the age requirement
contained herein shall be entitled to receive benefits under this Plan (other than any accelerated vesting and allocations
of Employer Contributions) as though the requirements for Early Retirement Age had been satisfied.

1.16 "Earned Income" means the net earnings &om self-employment in the trade or business with
respect to which the Plan is established, for which the personal services of the individual are a material
income-producing factor. Net earnings will be detennined without regard to items not included in gross income and the
deductions allocable to such items. Net earnings are reduced by contributions made by the Employer to a qualified plan
to the extent deductible under Code Section 404. In addition, net earnings shall be detennined with regard to the
deduction allowed to the taxpayer by Code Section 164(f), for taxable years beginning after December 31, 1989.

1.17 (Intentionallyleft blank)

1.18 "Eligible Employee" means any Eligible Employee as elected in the Adoption Agreement and as
provided herein. An individual shall not be an "Eligible Employee" if such individual is not reported on the payroll
records of the Employer as a common law employee. In particular, it is expressly intended that individuals not treated
as common law employees by the Employer on its payroll records are not "Eligible Employees" and are excluded from
Plan participation even if a court or administrative agency detennines that such individuals are common law employees
and not independent contractors. Furthennore, Employees of an Affiliated Employer will not be treated as "Eligible
Employees" prior to the date the Affiliated Employer adopts the Plan as a Participating Employer.

If, in the Adoption Agreement, the Employer elects to exclude union employees, then Employees
whose employment is governed by a collective bargaining agreement between the Employer and "employee
representatives" under which retirement benefits were the subject of good faith bargaining and if two percent (2%) or

3
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less of the Employees covered pursuant to that agreement are professionals as defined in Regulation 1.410(b)-9, shall
not be eligible to participate in this Plan. For this purpose, the term "employee representatives" does not include any
organization more than half of whose members are employees who are owners, officers, or executives of the Employer.

If, in the Adoption Agreement, the Employer elects to exclude non-resident aliens, then Employees
who are non-resident aliens (within the meaning of Code Section 7701(bXIXB» who received no earned income
(within the meaning of Code Section 91 I(dX2» from the Employer which constitutes income from sources within the
United States (within the meaning of Code Section 861(aX3» shall not be eligible to participate in this Plan.

1.19 "Employee" means any person who is employed by the Employer. The term "Employee" shall
also include any person who is an employee of an Affiliated Employer and any Leased Employee deemed to be an
Employee as provided in Code Section 414(n) or (0).

1.20 "Employer" means the entity specifiedin the AdoptionAgreement,any successorwhichshall
maintainthis Plan and any predecessorwhichhas maintainedthis Plan. In addition,unlessthe context meansotherwise,
the term "Employer"shallincludeany ParticipatingEmployer(as definedin Section 11.1)whichshall adoptthis Plan.

1.25 "Fiduciary" means any person who (a) exercises any discretionary authority or discretionary
control respecting management of the Plan or exercises any authority or control respecting management or disposition
of its assets, (b) renders investment advice for a fee or other compensation, direct or indirect, with respect to any
monies or other property of the Plan or has any authority or responsibility to do so, or (c) has any discretionary
authority or discretionary responsibility in the administration of the Plan.

1.26 "FIScal Year" meansthe Employer'saccountingyear.

1.27 "Forfeiture" means, with respect to a Former Participant who has severed employment, that
portion of the Participant's Account that is not Vested. Unless otherwise elected in the Adoption Agreement,
Forfeitures occur pursuant to (a) below.

(a) A Forfeiturewill occur on the earlierof:

(I) The lastday of the Plan Year in whicha FormerParticipantwho has severedemployment
with the Employerincursfive (5) consecutiveI-Year Breaksin Service,or

(2) The distribution of the entire Vested portion of the Participant's Account of a Former
Participant who has severed employment with the Employer. For purposes of this provision, if the
Former Participant has a Vested benefit of zero, then such Former Participant shall be deemed to
have received a distribution of such Vested benefit as of the year in which the severance of
employment occurs.

(b) If electedin the AdoptionAgreement,a Forfeiturewill occur as of the last day of the Plan
Year in which the FormerParticipantincurs five(5) I-YearBreaksin Service.

Regardless of the preceding provisions, if a Former Participant is eligible to share in the allocation
of Employer contributions or Forfeitures in the year in which the Forfeiture would otherwise occur, then the Forfeiture
will not occur until the end of the first Plan Year for which the Former Participant is not eligible to share in the
allocation of Employer contributions or Forfeitures. Furthermore, the term "Forfeiture" shall also include amounts
deemed to be Forfeitures pursuant to any other provision of this Plan.

1.28 "Former Participant" meansa personwho hasbeen a Participant,but who has ceasedto be a
Participantfor any reason.

'1.29 "414(s) Compensation" meansany definitionof compensationthat satisfiesthe nondiscrimination
requirements of Code Section 414(s) and the Regulations thereunder. The period for determining 414( s) Compensation
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must be either the Plan Year or the calendar year ending with or within the Plan Year. An Employer may further limit
the period taken into account to that part of the Plan Year or calendar year in which an Employee was a Participant in
the component of the Plan being tested. The period used to determine 414(s) Compensation must be applied uniformly
to all Participants for the Plan Year.

1.30 "415 Compensation" means, with respect to any Participant, such Participant's (a) Wages, tips and
other compensation on Form W-2, (b) Section 340 I(a) wages or (c) 415 safe-harbor compensation as elected in the
Adoption Agreement for purposes of Compensation. 415 Compensation shall be based on the full Limitation Year
regardless of when participation in the Plan commences. Furthermore, regardless of any election made in the Adoption
Agreement, with respect to Limitation Years beginning after December 31, 1997, 415 Compensation shall include any
elective deferral (as defined in Code Section 402(gX3» and any amount which is contributed or deferred by the
Employer at the election of the Participant and which is not includible in the gross income of the Participant by reason
of Code Section 125,457, and, for Limitation Years beginning on or afterJanuary I, 2001 (or as of a date, no earlier
than January I, 1998, as specified in an addendum to the Adoption Agreement), 132(f)(4). For Limitation Years
beginning prior to January I, 1998, 415 Compensation shall exclude such amounts.

Except as otherwise provided herein, it: in connection with the adoption of any amendment, the
definition of 415 Compensation has been modified, then for Plan Years prior to the Plan Year which includes the
adoption date of such amendment, 415 Compensation means compensation determined pursuant to the terms of the
Plan then in effect.

1.31 "Highly Compensated Employee" means,effectiveforPlan Yearsbeginningafter December31,
1996,an Employeedescribedin Code Section414(q) andthe Regulationsthereunder,and generallymeans any
Employeewho:

(a) was a "fivepercent(5%) owner"as definedin Section 1.37(c)at any time duringthe
"determinationyear"or the "look-backyear"; or

(b) for the "look-back year" had 415 Compensation from the Employer in excess of$80,ooO
and, if elected in the Adoption Agreement, was in the Top-Paid Group for the "look-back year." The $80,000
amount is adjusted at the same time and in the same manner as under Code Section 415( d), except that the
base period is the calendar quarter ending September 30, 1996.

The "determination year" means the Plan Year for which testing is being performed and the "Iook-
back year" means the immediately preceding twelve (12) month period. However, if the calendar year data election is
made in the Adoption Agreement, for purposes of (b) above, the "look-back year" shall be the calendar year beginning
within the twelve (12) month period immediately preceding the "determination year." Notwithstanding the preceding
sentence, if the calendar year data election is effective with respect to a Plan Year beginning in 1997, then for such Plan
Year the "look-back year" shall be the calendar year ending with or within the Plan Year for which testing is being
performed, and the "determination year" shall be the period of time, if any, which extends beyond the "look-back year"
and ends on the last day of the Plan Year for which testing is being performed.

A highly compensated former employee is based on the rules applicable to determining highly
compensated employee status as in effect for that "determination year," in accordance with Regulation 1.414(q)-1 T,
A-4 and IRS Notice 97-45 (or any superseding guidance).

In determining whether an employee is a Highly Compensated Employee for a Plan Year beginning
in 1997,the amendmentsto Code Section414(q) statedaboveare treatedas havingbeen in effect for years beginning
in 1996.

For purposes of this Section, for Plan Years beginning prior to January I, 1998, the determination
of 415 Compensation shall be made by including amounts that would otherwise be excluded from a Participant's gross
income by reason of the application of Code Sections 125, 402(eX3), 402(hXIXB)and, for Plan Years beginning on or
after January 1,2001 (or as ofa date, no earlier than January 1,1998, as specified in an addendum to the Adoption
Agreement), 132(f)(4), and, in the case of Employer contributions made pursuant to a salary reduction agreement, Code
Section 403(b).

In determining who is a Highly Compensated Employee, Employees who are non-resident aliens
and who received no earned income (within the meaning of Code Section 911(d» from the Employer constituting
United States source incomewithin the meaningof CodeSection861(aX3)shallnot be treatedas Employees.
Additionally, all Affiliated Employers shall be taken into account as a single employer and Leased Employees within
the meaning of Code Sections 414(nX2) and 414(oX2) shall be considered Employees unless such Leased Employees
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are covered by a plan described in Code Section 414(nX5) and are not covered in any qualified plan maintained by the
Employer. The exclusion of Leased Employees for this purpose shall be applied on a uniform and consistent basis for
all of the Employer's retirement plans.

1.32 "Highly Compensated Participant" meansany HighlyCompensatedEmployeewho is eligibleto
participatein the componentof the Plan beingtested.

1.33 "Hour of Service" means(I) each hourfor whichan Employeeis directlyor indirectly
compensated or entitled to compensation by the Employer for the performance of duties during the applicable
computation period (these hours will be credited to the Employee for the computation period in which the duties are
performed); (2) each hour for which an Employee is directly or indirectly compensated or entitled to compensation by
the Employer (irrespective of whether the employment relationship has terminated) for reasons other than performance
of duties (such as vacation, holidays, sickness, incapacity (including disability), jury duty, lay-oB: military duty or
leave of absence) during the applicable computation period (these hours will be calculated and credited pursuant to
Department of Labor regulation 2530.200b-2 which is incorporated herein by reference); (3) each hour for which back
pay is awarded or agreed to by the Employer without regard to mitigation of damages (these hours will be credited to
the Employee for the computation period or periods to which the award or agreement pertains rather than the
computation period in which the award, agreement or payment is made). The same Hours of Service shall not be
credited both under (I) or (2), as the case may be, and under (3).

Notwithstanding (2) above, (i) no more than 501 Hours of Service are required to be credited to an
Employee on account of any single continuous period during which the Employee performs no duties (whether or not
such period occurs in a single computation period); (ii) an hour for which an Employee is directly or indirectly paid, or
entitled to payment, on account of a period during which no duties are performed is not required to be credited to the
Employee if such payment is made or due under a plan maintained solely for the purpose of complying with applicable
workers' compensation, or unemployment compensation or disability insurance laws; and (iii) Hours of Service are not
required to be credited for a payment which solely reimburses an Employee for medical or medically related expenses
incurred by the Employee. Furthermore, for purposes of (2) above, a payment shall be deemed to be made by or due
from the Employer regardless of whether such payment is made by or due from the Employer directly, or indirectly
through, among others, a trust fund, or insurer, to which the Employer contributes or pays premiums and regardless of
whether contributions made or due to the trust fund, insurer, or other entity are for the benefit of particular Employees
or are on behalf of a group of Employees in the aggregate.

Hours of Service will be credited for employment with all Affiliated Employers and for any
individual considered to be a Leased Employee pursuant to Code Section 414(n) or414(0) and the Regulations
thereunder. Furthermore, the provisions of Department of Labor regulations 2530.200b-2(b) and (c) are incorporated
herein by reference.

Hours of Service will be determined on the basis of the method elected in the Adoption Agreement

1.34 "Insurer" meansany legal reserveinsurancecompanywhichhas issuedor shallissue one or more
Contractsor Policies underthe Plan.

1.35 "Investment Manager" meansa Fiduciaryas describedin Act Section3(38).

1.36 (Intentionallyleftblank)

1.37 (Intentionallyleftblank)

1.38 "Late Retirement Date" meansthe dateof, or the first dayof the monthor the AnniversaryDate
coincidingwithor next following,whichevercorrespondsto the electionin the AdoptionAgreementfor the Normal
RetirementDate,a Participanfs actual retirementafter havingreachedtheNormal RetirementDate.

1.39 "Leased Employee" means, effective with respect to Plan Years beginning on or after January I,
1997, any person (other than an Employee of the recipient Employer) who, pursuantto an agreement between the
recipient Employer and any other person or entity ("leasing organization"), has performed services for the recipient (or
for the recipient and related persons determined in accordance with Code Section 414(nX6» on a substantially full time
basis for a period of at least one year, and such services are performed under primary direction or control by the
recipient Employer. Contributions or benefits provided a Leased Employee by the leasing organization which are
attributable to services performed for the recipient Employer shall be treated as provided by the recipient Employer.
Furthermore, Compensation for a Leased Employee shall only include Compensation from the leasing organization that
is attributable to services performed for the recipient Employer.
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A Leased Employee shall not be considered an employee of the recipient Employer if: (a) such
employee is covered by a money purchase pension plan providing: (I) a nonintegrated employer contribution rate of at
least ten percent (10%) of compensation, as defined in Code Section 4I5(cX3), but for Plan Years beginning prior to
January I, 1998, including amounts contributed pursuant to a salary reduction agreement which are excludable from the
employee's gross income under Code Sections 125, 402(eX3), 402(hXIXB), 403(b), or for Plan Years beginning on or
after January 1,2001 (or as ofa date, no earlier than January 1,1998, as specified in an addendum to the Adoption
Agreement), 132(f)(4), (2) immediate participation, and (3) full and immediate vesting; and (b) leased employees do
not constitute more than twenty percent (20%) of the recipient Employer's nonhighly compensated workforce.

1.40 "Limitation Year" means the determination period used to determine Compensation. However,
the Employer may elect a different Limitation Year in the Adoption Agreement or by adopting a written resolution to
such effect. All qualified plans maintained by the Employer must use the same Limitation Year. Furthermore, unless
there is a change to a new Limitation Year, the Limitation Year will be a twelve (12) consecutive month period. In the
case of an initial Limitation Year, the Limitation Year will be the twelve (12) consecutive month period ending on the
last day of the period specified in the Adoption Agreement (or written resolution). If the Limitation Year is amended to
a different twelve (12) consecutive month period, the new "Limitation Year" must begin on a date within the
"Limitation Year" in which the amendment is made.

1.41 "Net Profit" means, with respect to any Fiscal Year, the Employer's net income or profit for such
Fiscal Year determined upon the basis of the Employer's books of account in accordance with generally accepted
accounting principles, without any reduction for taxes based upon income, or for contributions made by the Employer
to this Plan and any other qualified plan.

1.42 "Non-Elective Contribution" means the Employer'scontributionsto the Plan otherthan elective
deferrals, any qualified non-elective contributions and any qualified matching contributions.

1.43 (Intentionallyleftblank)

1.44 (Intentionallyleftblank)

1.45 "Normal Retirement Age" meansthe age electedin the AdoptionAgreementat which time a
Participant'sAccount shall be nonforfeitable(if the Participantis employedby the Employeron or after that date).

1.46 "Normal Retirement Date" meansthe date electedin the AdoptionAgreement.

1.47 "I-Year Break in Service" means, if the Hour of Service Method is elected in the Adoption
Agreement, the applicable computation period during which an Employee or former Employee has not completed more
than 500 Hours of Service. Further, solely for the purpose of determining whether an Employee has incurred a 1-Year
Break in Service, Hours of Service shall be recognized for "authorized leaves of absence" and "maternity and paternity
leaves of absence." For this purpose, Hours of Service shall be credited for the computation period in which the
absence uom work begins, only if credit therefore is necessary to prevent the Employee trom incurring a 1-Year Break
in Service, or, in any other case, in the immediately following computation period. The Hours of Service credited for a
"maternity or paternity leave of absence" shall be those which would normally have been credited but for such absence,
or, in any case in which the Administrator is unable to determine such hours normally credited, eight (8) Hours of
Service per day. The total Hours of Service required to be credited for a "maternity or paternity leave of absence" shall
not exceed the number of Hours of Service needed to prevent the Employee from incurring a 1-Year Break in Service.

"Authorized leave of absence" means an unpaid, temporary cessation uom active employment with
the Employer pursuant to an established nondiscriminatory policy, whether occasioned by illness, military service, or
any other reason.

A "maternity or paternity leave of absence" means an absence from work for any period by reason
of the Employee's pregnancy, birth of the Employee's child, placement of a child with the Employee in connection with
the adoption of such child, or any absence for the purpose of caring for such child for a period immediately following
such birth or placement.

If the Elapsed Time Method is elected in the Adoption Agreement, a "1-Year Break in Service"
means a twelve (12) consecutive month period beginning on the severance from service date or any anniversary thereof
and ending on the next succeeding anniversary of such date; provided, however, that the Employee or former Employee
does not perform an Hour of Service for the Employer during such twelve (12) consecutive month period.
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1.48 "Owner-Employee" means a sole proprietor who owns the entire interest in the Employer or a
partner (or member in the case of a limited liability company treated as a partnership or sole proprietorship for federal
income tax purposes) who owns more than ten percent (10%) of either the capital interest or the profits interest in the
Employer and who receives income for personal services from the Employer.

1.49 "Participant" meansany EligibleEmployeewho has satisfiedthe requirementsof Section3.2 and
has not for any reasonbecomeineligibleto participatefurther in the Plan.

1.50 "Participant Directed Account" meansthat portionof a Participant'sinterest in the Planwith
respect to which the Participanthas directedthe investmentin accordancewith the ParticipantDirectionProcedures.

1.51 "Participant Direction Procedures" meanssuch instructions,guidelinesor policies,the termsof
whichare incorporatedherein,as shallbe establishedpursuantto Section4.10and observedby the Administratorand
appliedand providedto Participantswhohave ParticipantDirectedAccounts.

1.52 "Participant's Account" means the account established and maintained by the Administrator for
each Participant with respect to such Participant's total interest under the Plan resulting from (a) the Employer's
contributions in the case of a Profit Sharing Plan or Money Purchase Plan, and (b) the Employer's Non-Elective
Contributions in the case of a 401(k) Profit Sharing Plan. Separate accountings shall be maintained with respect to that
portion of a Participant's Account attributable to Employer matching contributions and to Employer discretionary
contributions made pursuant to Section 12.1(aX3).

1.53 "Participant's Combined Account" means the totalaggregateamountof a Participant'sinterest
under the Plan resultingfrom Employercontributions.

1.54 (Intentionallyleft blank)

1.55 "Participant's Rollover Account" meansthe accountestablishedand maintainedby the
Administratorfor each Participantwith respectto suchParticipant'sinterest in the Plan resultingfrom amounts
transferredfromanother qualifiedplan or "conduit"IndividualRetirementAccountin accordancewith Section4.6.

1.56 "Participant's Transfer Account" meansthe accountestablishedand maintainedby the
Administratorfor each Participantwith respectto the total interestin the Planresulting fromamountstransferredto this
Plan froma directplan-to-plantransferin accordancewith Section4.7.

1.57 "Period of Service" means the aggregate of all periods commencing with an Employee's first day
of employment or reemployment with the Employer or an Affiliated Employer and ending on the first day of a Period
of Severance. The first day of employment or reemployment is the first day the Employee performs an Hour of Service.
An Employee will also receive partial credit for any Period of Severance ofless than twelve (12) consecutive months.
Fractional periods of a year will be expressed in terms of days.

Periods of Service with any Affiliated Employer shall be recognized. Furthermore, Periods of
Service with any predecessor employer that maintained this Plan shall be recognized. Periods of Service with any other
predecessor employer shall be recognized as elected in the Adoption Agreement.

In determining Periods of Service for purposes of vesting under the Plan, Periods of Service will be
excluded as elected in the Adoption Agreement and as specified in Section 3.5.

In the event the method of crediting service is amended from the Hour of Service Method to the
Elapsed Time Method, an Employee will receive credit for a Period of Service consisting of:

(a) A numberof years equalto the numberof Yearsof Servicecreditedto the Employee
before the computationperiodduringwhichthe amendmentoccurs;and

(b) The greaterof (1) the Periodsof Servicethat wouldbe creditedto the Employeeunder
the ElapsedTime Method for serviceduringthe entirecomputationperiod in which the transfer occursor (2)
the servicetaken into accountunderthe Hourof ServiceMethodas of the date of the amendment.

In addition, the Employee will receive credit for service subsequent to the amendment commencing
on the day after the last day of the computation period in which the transfer occurs.
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1.58 "Period of Severance" meansa continuousperiodof time duringwhichan Employeeis not
employedby the Employer.Such periodbeginson the date the Employeeretires,quits or is discharged,or if earlier,the
twelve(12) monthanniversaryof the date on whichthe Employeewas otherwisefirst absent from service.

In the case of an individual who is absent from work for "maternity or paternity" reasons, the
twelve (12) consecutive month period beginning on the first anniversary of the first day of such absence shall not
constitute a one year Period of Severance. For purposes of this paragmph, an absence from work for "maternity or
paternity" reasons means an absence (a) by reason of the pregnancy of the individual, (b) by reason of the birth of a
child of the individual, (c) by reason of the placement of a child with the individual in connection with the adoption of
such child by such individual, or (d) for purposes of caring for such child for a period beginning immediately following
such birth or placement.

1.59 "Plan" means this instrument(hereinafterreferredto as Cross-TestedDefinedContributionPlan
and Trust) and the AdoptionAgreementas adoptedby the Employer,includingall amendmentstheretoand any
addendumwhich is specificallypermittedpursuantto the termsof the Plan.

1.60 "Plan Year" meansthe Plan'saccountingyear as specifiedin theAdoptionAgreement Unless
there is a Short Plan Year, the Plan Year will bea twelve-consecutivemonthperiod.

1.67 "Regulation" meansthe IncomeTax Regulationsas promulgatedby the Secretaryof the Treasury
or a delegate of the Secretaryof the Treasury,and as amendedfrom timeto time.

1.68 "Retired Participant" meansa personwho has beena Participant,but who has becomeentitledto
retirementbenefits underthe Plan.

1.69 "Retirement Date" meansthe date as of whicha Participantretires for reasons otherthan Total
and PermanentDisability,regardlessof whethersuchretirementoccurson a Participant'sNormal RetirementDate,
Early RetirementDate or LateRetirementDate(see Section6.1).

1.70 "Self-Employed Individual" means an individual who has Earned Income for the taxable year
from the trade or business for which the Plan is established, and, also, an individual who would have had Earned
Income but for the fact that the trade or business had no net profits for the taxable year. A Self-Employed Individual
shall be treated as an Employee.

1.71 (Intentionallyleft blank)

1.72 "Short Plan Year" means, if specified in the Adoption Agreement, a Plan Year ofIess than a
twelve (12) month period. If there is a Short Plan Year, the following rules shall apply in the administration of this
Plan. In determining whether an Employee has completed a Year of Service (or Period of Service if the Elapsed Time
Method is used) for benefit accrual purposes in the Short Plan Year, the number of the Hours of Service (or months of
service if the Elapsed Time Method is used) required shall be proportionately reduced based on the number of days (or
months) in the Short Plan Year. The determination of whether an Employee has completed a Year of Service (or Period
of Service) for vesting and eligibility purposes shall be made in accordance with Department of Labor regulation
2530203-2(c(lntentionally left blank)

1.73 (Intentionallyleft blank)

1.74 "Taxable Wage Base" means,with respectto any Plan Year, the contributionand benefitbase
underSection230 of the SocialSecurityAct at tile beginningof such PlanYear.
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1.75 "Terminated Participant" meansa personwho has been a Participant,but whoseemployment
has been terminated other than by death, Total and Permanent Disability or retirement.

1.76 (Intentionallyleft blank)

1.77 (Intentionallyleft blank)

1.78 "Top-Paid Group" shall be determined pursuant to Code Section 414(q) and the Regulations
thereunder and generally means the top twenty percent (20%) of Employees who performed services for the Employer
during the applicable year, ranked according to the amount of 415 Compensation received from the Employer during
such year. All Affiliated Employers shall be taken into account as a single employer, and Leased Employees shall be
treatedas Employeesif requiredpursuantto CodeSection 414(n) or (0). Employees who are non-resident aliens who
received no earned income (within the meaning of Code Section 911(dX2» from the Employer constituting United
States source income within the meaning of Code Section 861(aX3) shall not be treated as Employees. Furthermore, for
the purpose of determining the number of active Employees in any year, the following additional Employees may also
be excluded, however, such Employees shall still be considered for the purpose of identifying the particular Employees
in the Top-Paid Group:

(a) Employeeswith lessthan six (6) monthsof service;

(b) Employeeswho normallywork lessthan 17 1/2hoursper week;

(c) Employeeswho normallyworkless than six (6) monthsduring a year, and

(d) Employeeswhohave notyet attainedage twenty-one(21).

In addition, if ninety percent (90%) or more of the Employees of the Employer are covered under
agreements the Secretary of Labor fmds to be collective bargaining agreements between Employee representatives and
the Employer, and the Plan covers only Employees who are not covered under such agreements, then Employees
covered by such agreements shall be excluded from both the total number of active Employees as well as from the
identification of particular Employees in the Top- Paid Group.

The foregoing exclusions set forth in this Section shall be applied on a uniform and consistent basis
for all purposes for which the Code Section 414(q) definition is applicable. Furthermore, in applying such exclusions,
the Employer may substitute any lesser service, hours or age.

1.79 "Total and Permanent Disability" means the inability to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment that can be expected to result in death
or which has lasted or can be expected to last for a continuous period of not less than twelve (12) months. The
disability of a Participant shall be determined by a licensed physician chosen by the Administrator. However, if the
condition constitutes total disability under the federal Social Security Acts, the Administrator may rely upon such
determination that the Participant is Totally and Permanently Disabled for the purposes of this Plan. The determination
shall be applied uniformly to all Participants.

1.80 "Trustee" meansthe personor entitynamedin the AdoptionAgreement,or any successors
thereto.

1.81 "Trust Fund" meansthe assetsof the Planand Trust as the same shallexist from time to time.

1.82 "Valuation Date" means the date or dates specified in the Adoption Agreement Regardless of any
election to the contrary, the Valuation Date shall include the Anniversary Date and may include any other date or dates
deemed necessary or appropriate by the Administrator for the valuation of Participants' Accounts during the Plan Year,
which may include any day that the Trustee, any transfer agent appointed by the Trustee or the Employer, or any stock
exchange used by such agent, are open for business.

1.83 "Vested" meansthe nonforfeitableportionof any accountmaintainedon behalfof a Participant.

1.84 (Intentionallyleft blank)

1.85 "Year of Service" meansthe computationperiodof twelve(12) consecutivemonths,hereinset
forth,and duringwhichan Employeehas completedat least 1,000Hoursof Service(unlessa lowernumberof Hoursof
Serviceis specifiedin the AdoptionAgreement).
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For purposes of eligibility for participation, the initial computation period shall begin with the date
on which the Employee first performs an Hour of Service (employment commencement date). The initial computation
period beginning after a 1-Year Break in Service shall be measured from the date on which an Employee again
performs an Hour of Service. Unless otherwise elected in the Adoption Agreement, the succeeding computation periods
shall begin on the anniversary of the Employee's employment commencement date. However, unless otherwise elected
in the Adoption Agreement, if one (I ) Year of Service or less is required as a condition of eligibility, then the
computation period after the initial computation period shall shift to the current Plan Year which includes the
anniversary of the date on which the Employee first performed an Hour of Service, and subsequent computation
periods shall be the Plan Year. If there is a shift to the Plan Year, an Employee who is credited with the number of
Hours of Service to be credited with a Year of Service in both the initial eligibility computation period and the first
Plan Year which commences prior to the first anniversary of the Employee's initial eligibility computation period will
be credited with two (2) Years of Service for purposes of eligibility to participate.

If two (2) Years of Service are required as a condition of eligibility, a Participant will only have
completed two (2) Years of Service for eligibility purposes upon completing two (2) consecutive Years of Service
without an intervening 1-Year Break-in-Service.

For vesting purposes, and all other purposes not specifically addressed in this Section, the
computation period shall be the period elected in the Adoption Agreement. If no election is made in the Adoption
Agreement, the computation period shall be the Plan Year.

In determining Years of Service for purposes of vesting under the Plan, Years of Service will be
excluded as elected in the Adoption Agreement and as specified in Section 3.5.

Years of Service and 1-Year Breaks in Service for eligibility purposes will be measured on the
same eligibility computation period. Years of Service and I-Year Breaks in Service for vesting purposes will be
measured on the same vesting computation period.

Years of Service with any Affiliated Employer shall be recognized. Furthermore, Years of Service
with any predecessor employer that maintained this Plan shall be recognized. Years of Service with any other
predecessor employer shall be recognized as elected in the Adoption Agreement.

In the event the method of crediting service is amended from the Elapsed Time Method to the Hour
of Service Method, an Employee will receive credit for Years of Service equal to:

(a) The numberof Yearsof Serviceequal to the numberof I-year Periodsof Service
creditedto the Employeeas of the dateof theamendment;and

(b) In the computationperiodwhichincludesthe date of the amendment,a numberof Hours
of Service(using the Hoursof Serviceequivalencymethodelectedin the AdoptionAgreement)to any
fractionalpart of a year creditedto the Employeeunderthis Sectionas of the date of the amendment

ARTICLE II
ADMINISTRATION

2.1 POWERS AND RESPONSIBILITIES OF THE EMPLOYER

(a) In addition to the general powers and responsibilities otherwise provided for in this Plan,
the Employer shall be empowered to appoint and remove the Trustee and the Administrator from time to time
as it deems necessat)' for the proper administration of the Plan to ensure that the Plan is being operated for
the exclusive benefit of the Participants and their Beneficiaries in accordance with the terms of the Plan, the
Code, and the Act. The Employer may appoint counsel, specialists, advisers, agents (including any
nonfiduciary agent) and other persons as the Employer deems necessary or desirable in connection with the
exercise of its fiduciary duties under this Plan. The Employer may compensate such agents or advisers from
the assets of the Plan as fiduciary expenses (but not including any business (settlor) expenses of the
Employer), to the extent not paid by the Employer.

(b) The Employer shall establish a "funding policy and method," i.e., it shall determine
whether the Plan has a short run need for liquidity (e.g., to pay benefits) or whether liquidity is a long run
goal and investment growth (and stability of same) is a more current need, or shall appoint a qualified person
to do so. If the Trustee has discretionary authority, the Employer or its delegate shall communicate such
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needs and goals to the Trustee, who shall coordinate such Plan needs with its investment policy. The
communication of such a "funding policy and method" shall not, however, constitute a directive to the
Trustee as to the investment of the Trust Funds. Such "funding policy and method" shall be consistent with
the objectives of this Plan.

(c) The Employermay appoint,at its option,an InvestmentManager,investmentadviser,or
other agent to provide direction to the Trustee with respect to any or all of the Plan assets. Such appointment
shall be given by the Employer in writing in a form acceptable to the Trustee and shall specifically identify
the Plan assets with respect to which the Investment Manager or other agent shall have the authority to direct
the investment.

(d) The Employer shall periodically review the performance of any Fiduciary or other person
to whom duties have been delegated or allocated by it under the provisions of this Plan or pursuant to
procedures established hereunder. This requirement may be satisfied by formal periodic review by the
Employer or by a qualified person specifically designated by the Employer, through day-to-day conduct and
evaluation,or throughotherappropriateways.

2.2 DESIGNATION OF ADMINISTRATIVE AUTHORITY

The Employer may appoint one or more Administrators. If the Employer does not appoint an
Administrator, the Employer will be the Administrator. Any person, including, but not limited to, the Employees of the
Employer, shall be eligible to serve as an Administrator. Any person so appointed shall signify acceptance by filing
written acceptance with the Employer. An Administrator may resign by delivering a written resignation to the
Employer or be removed by the Employer by delivery of written notice of removal, to take effect at a date specified
therein, or upon delivery to the Administrator if no date is specified. Upon the resignation or removal of an
Administrator, the Employer may designate in writing a successor to this position.

2.3 ALLOCATION AND DELEGATION OF RESPONSmILITIES

If more than one person is appointed as Administrator, the responsibilities of each Administrator
may be specified by the Employer and accepted in writing by each Administrator.In the event that no such delegation
is made by the Employer, the Administrators may allocate the responsibilities among themselves, in which event the
Administrators shall notify the Employer and the Trustee in writing of such action and specify the responsibilities of
each Administrator. The Trustee thereafter shall accept and rely upon any documents executed by the appropriate
Administrator until such time as the Employer or the Administrators file with the Trustee a written revocation of such
designation.

2.4 POWERS AND DUTIES OF THE ADMINISTRATOR

The primary responsibility of the Administrator is to administer the Plan for the exclusive benefit
of the Participants and their Beneficiaries, subject to the specific terms of the Plan. The Administrator shall administer
the Plan in accordance with its terms and shall have the power and discretion to construe the terms of the Plan and
determine all questions arising in connection with the administration, interpretation, and application of the Plan.
Benefits under this Plan will be paid only if the Administrator decides in its discretion that the applicant is entitled to
them. Any such determination by the Administrator shall be conclusive and binding upon all persons. The
Administrator may establish procedures, correct any defect, supply any information, or reconcile any inconsistency in
such manner and to such extent as shall be deemed necessary or advisable to carry out the purpose of the Plan;
provided, however, that any procedure, discretionary act, interpretation or construction shall be done in a
nondiscriminatory manner based upon uniform principles consistently applied and shall be consistent with the intent
that the Plan continue to be deemed a qualified plan under the terms of Code Section 40 I(a), and shall comply with the
terms of the Code and all regulations issued pursuant thereto. The Administrator shall have all powers necessary or
appropriate to accomplish its duties under this Plan.

The Administrator shall be charged with the duties of the general administration of the Plan and the
powers necessary to carry out such duties as set forth under the terms of the Plan, including, but not limited to, the
following:

(a) the discretionto determineall questionsrelatingto the eligibilityof an Employeeto
participateor remaina Participanthereunderandto receivebenefitsunder the Plan;

(b) the authorityto reviewand settle all claimsagainstthe Plan, includingclaims wherethe
settlementamountcannotbe calculatedor is notcalculatedin accordancewith the Plan'sbenefit formula.
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This authority specifically permits the Administrator to settle, in compromise fashion, disputed claims for
benefits and any other disputed claims made against the Plan;

(c) to compute, certifY, and direct the Trustee with respect to the amount and the kind of
benefits to which any Participant shall be entitled hereunder;

(d) to authorizeand directthe Trusteewithrespectto all discretionaryor otherwisedirected
disbursementsfromthe Trust Fund;

(e) to maintainall necessaryrecordsfor the administrationof the Plan;

(f) to interpretthe provisionsof the Plan andto makeand publishsuch rulesfor regulationof
the Plan that are consistentwiththe termshereof;

(g) to determinethe sizeand type of any Contractto be purchasedfrom any Insurer,and to
designatethe Insurerfrom whichsuch Contractshallbe purchased;

(h) to computeandcertifYto the Employerand to the Trustee fromtime to time the sumsof
money necessaryor desimbleto becontributedto the Plan;

(i) to consultwith the Employerandthe Trusteeregardingthe short and long-termliquidity
needsof the Planin order that the Trusteecan exerciseanyinvestmentdiscretion(if the Trustee has such
discretion),in a mannerdesignedto accomplishspecificobjectives;

(j) (Intentionallyleft blank)

(k) to assist Participantsregardingtheir rights,benefits,or electionsavailableunder the Plan;

(I) to act as the named Fiduciary responsible for communicating with Participants as needed
to maintain Plan compliance with the Code, including, but not limited to, the receipt and transmission of
Participants' directions as to the investment of their accounts under the Plan and the formation of policies,
rules, and procedures pursuant to which Participants may give investment instructions with respect to the
investment of their accounts; and

(m) to determine the validity of, and take appropriate action with respect to, any qualified
domestic relations order received by it.

2.5 RECORDS AND REPORTS

The Administmtor shall keep a record of all actions taken and shall keep all other books of account,
records, and other data that may be necessary for proper administration of the Plan and shall be responsible for
supplying all information and reports to the Internal Revenue Service, Participants, Beneficiaries and others as required
bylaw.

2.6 APPOINTMENT OF ADVISERS

The Administrator may appoint counsel, specialists, advisers, agents (including nonfiduciary
agents) and other persons as the Administrator deems necessary or desirable in connection with the administration of
this Plan, including but not limited to agents and advisers to assist with the administmtion and management of the Plan,
and thereby to provide, among such other duties as the Administrator may appoint, assistance with maintaining Plan
records and the providing of investment information to the Plan's investment fiduciaries and, if applicable, to Plan
Participants.

2.7 INFORMATION FROM EMPLOYER

The Employer shall supply full and timely information to the Administmtor on all pertinent facts as
the Administmtor may require in order to perform its functions hereunder and the Administmtor shall advise the
Trustee of such of the foregoing facts as may be pertinent to the Trustee's duties under the Plan. The Administmtor may
rely upon such information as is supplied by the Employer and shall have no duty or responsibility to verifY such
information.
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2.8 PAYMENT OF EXPENSES

All expenses of administration may be paid out of the Trust Fund unless paid by the Employer.
Such expenses shall include any expenses incident to the functioning of the Administrator, or any person or persons
retained or appointed by any Employer incident to the exercise of their duties under the Plan, including, but not limited
to, fees of accountants, counsel, Investment Managers, agents (including nonfiduciary agents) appointed for the
purpose of assisting the Administrator or Trustee in carrying out the instructions of Participants as to the directed
investment of their accounts (if permitted) and other specialists and their agents and other costs of administering the
Plan. Until paid, the expenses shall constitute a liability of the Trust Fund.

2.9 MAJORITY ACTIONS

Except where there has been an allocation and delegation of administrative authority pursuant to
Section 2.3, ifthere is more than one Administrator, then they shall act by a majority of their number, but may
authorize one or more of them to sign all papers on their behalf.

2.10 ClAIMS PROCEDURE

Claims for benefits under the Plan may be filed in writing with the Administrator. Written notice of
the disposition of a claim shall be furnished to the claimant within ninety (90) days after the application is filed. In the
event the claim is denied, the reasons for the denial shall be specifically set forth in the notice in language calculated to
be understood by the claimant, pertinent provisions of the Plan shall be cited, and, where appropriate, an explanation as
to how the claimant can perfect the claim will be provided. In addition, the claimant shall be furnished with an
explanation of the Plan's claims review procedure.

2.11 ClAIMS REVIEW PROCEDURE

Any Employee, former Employee, or Beneficiary of either, who has been denied a benefit by a
decision of the Administrator pursuant to Section 2. 10 shall be entitled to request the Administrator to give further
consideration to the claim by filing with the Administrator a written request for a hearing. Such request, together with a
written statement of the reasons why the claimant believes such claim should be allowed, shall be filed with the
Administrator no later than sixty (60) days after receipt of the written notification provided for in Section 2.10. The
Administrator shall then conduct a hearing within the next sixty (60) days, at which the claimant may be represented by
an attorney or any other representative of such claimant's choosing and expense and at which the claimant shall have an
opportunity to submit written and oral evidence and arguments in support of the claim. At the hearing (or prior thereto
upon five (5) business days written notice to the Administrator) the claimant or the claimant's representative shall have
an opportunity to review all documents in the possession of the Administrator which are pertinent to the claim at issue
and its disallowance. Either the claimant or the Administrator may cause a court reporter to attend the hearing and
record the proceedings. In such event, a complete written transcript of the proceedings shall be furnished to both parties
by the court reporter. The full expense of any such court reporter and such transcripts shall be borne by the party
causing the court reporter to attend the hearing. A final decision as to the allowance of the claim shall be made by the
Administrator within sixty (60) days of receipt of the appeal (unless there has been an extension of sixty (60) days due
to special circumstances, provided the delay and the special circumstances occasioning it are communicated to the
claimant within the sixty (60) day period). Such communication shall be written in a manner calculated to be
understood by the claimant and shall include specific reasons for the decision and specific references to the pertinent
Plan provisions on which the decision is based. Notwithstanding the preceding, to the extent any of the time periods
specified in this Section are amended by law, then the time frames specified herein shall automatically be changed in
accordance with such law or regulation.

If the Administrator, pursuant to the claims review procedure, makes a final written determination
denying a Participant's or Beneficiary's benefit claim, then in order to preserve the claim, the Participant or Beneficiary
must file an action with respect to the denied claim not later than one hundred eighty (180) days following the date of
the Administrator's final determination.

ARTICLE III
ELIGIBILITY

3.1 CONDITIONS OF ELIGIBILITY

Any Eligible Employee shall be eligible to participate hereunder on the date such Employee has
satisfied the conditions of eligibility elected in the Adoption Agreement.
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3.2 EFFECTIVE DATE OF PARTICIPATION

An Eligible Employee who has satisfied the conditions of eligibility pursuant to Section 3.1 shall
become a Participant effective as of the date elected in the Adoption Agreement. If said Employee is not employed on
such date, but is reemployed before a 1-Year Break in Service has occurred, then such Employee shall become a
Participant on the date of reemployment or, if later, the date that the Employee would have otherwise entered the Plan
had the Employee not terminated employment.

Unless specifically provided otherwise in the Adoption Agreement, an Eligible Employee who
satisfies the Plan's eligibility requirement conditions by reason of recognition of service with a predecessor employer
will become a Participant as of the day the Plan credits service with a predecessor employer or, iflater, the date the
Employee would have otherwise entered the Plan had the service with the predecessor employer been service with the
Employer.

If an Employee,who has satisfiedthe Plan'seligibilityrequirementsand wouldotherwisehave
become a Participant, shall go from a classification of a noneligible Employee to an Eligible Employee, such Employee
shall become a Participant on the date such Employee becomes an Eligible Employee or, iflater, the date that the
Employee would have otherwise entered the Plan had the Employee always been an Eligible Employee.

If an Employee, who has satisfied the Plan's eligibility requirements and would otherwise become a
Participant, shall go from a classification of an Eligible Employee to a noneligible class of Employees, such Employee
shall become a Participant in the Plan on the date such Employee again becomes an Eligible Employee, or, if later, the
date that the Employee would have otherwise entered the Plan had the Employee always been an Eligible Employee.
However, if such Employee incurs a I-Year Break in Service, eligibility will be determined under the Break in Service
rules set forth in Section 3.5.

3.3 DETERMINATION OF ELIGIBILITY

The Administrator shall determine the eligibility of each Employee for participation in the Plan
based upon informationfurnishedby the Employer.Suchdeterminationshall be conclusiveand bindingupon all
persons, as long as the same is made pursuant to the Plan and the Act Such determination shall be subject to review
pursuant to Section 2.11.

3.4 TERMINATION OF ELIGIBILITY

In the event a Participant shall go from a classification of an Eligible Employee to an ineligible
Employee, such Former Participant shall continue to vest in the Plan for each Year of Service (or Period of Service, if
the Elapsed Time Method is used) completed while an ineligible Employee, until such time as the Participant's Account
is forfeited or distributed pursuant to the terms of the Plan. Additionally, the Former Participant's interest in the Plan
shall continue to share in the earnings of the Trust Fund in the same manner as Participants.

3.5 REHIRED EMPLOYEES AND BREAKS IN SERVICE

(a) If any Participantbecomesa FormerParticipantdue to severancefrom employmentwith
the Employerand is reemployedby the Employerbeforea I-Year Break in Serviceoccurs, the Former
Participantshall becomea Participantas of the reemploymentdate.

(b) If any Participant becomes a Former Participant due to severance from employment with
the Employer and is reemployed after a I-Year Break in Service has occurred, Years of Service (or Periods of
Service if the Elapsed Time Method is being used) shall include Years of Service (or Periods of Service if the
Elapsed Time Method is being used) prior to the I-Year Break in Service subject to the following rules:

(1) In the case of a Former Participant who under the Plan does not have a nonforfeitable
right to any interest in the Plan resulting from Employer contributions, Years of Service (or Periods
of Service) before a period of I-Year Breaks in Service will not be taken into account if the number
of consecutive I-Year Breaks in Service equals or exceeds the greater of (A) five (5) or (B) the
aggregate number of pre-break Years of Service (or Periods of Service). Such aggregate number of
Years of Service (or Periods of Service) will not include any Years of Service (or Periods of
Service) disregarded under the preceding sentence by reason of prior I-Year Breaks in Service;
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(2) A Former Participant who has not had Years of Service (or Periods of Service) before a
I-Year Break in Service disregarded pursuant to (I) above, shall participate in the Plan as of the
date of reemployment, or if later, as of the date the Former Participant would otherwise enter the
Plan pursuant to Sections 3.1 and 3.2 taking into account all service not disregarded.

(c) After a Former Participant who has severed employment with the Employer incurs five
(5) consecutive I-Year Breaks in Service, the Vested portion of such Former Participant's Account
attributable to pre-break service shall not be increased as a result of post-break service. In such case, separate
accounts will be maintained as follows:

(I) one accountfor nonforfeitablebenefitsattributableto pre-breakservice;and

(2) one accountrepresentingthe Participant'sEmployer-derivedaccountbalancein the Plan
attributableto post-breakservice.

(d) If any Participant becomes a Former Participant due to severance of employment with the
Employer and is reemployed by the Employer before five (5) consecutive I-Year Breaks in Service, and such
Former Participant had received a distribution of the entire Vested interest prior to reemployment, then the
forfeited account shall be reinstated only if the Former Participant repays the full amount which had been
distributed. Such repayment must be made before the earlier of five (5) years after the first date on which the
Participant is subsequently reemployed by the Employer or the close of the first period of five (5) consecutive
1-Year Breaks in Service commencing after the distribution. If a distribution occurs for any reason other than
a severance of employment, the time for repayment may not end earlier than five (5) years after the date of
distribution. In the event the Former Participant does repay the full amount distributed, the undistributed
forfeited portion of the Participant's Account must be restored in full, unadjusted by any gains or losses
occurring subsequent to the Valuation Date preceding the distribution. The source for such reinstatement may
be Forfeitures occurring during the Plan Year. If such source is insufficient, then the Employer will
contribute an amount which is sufficient to restore the Participant's Account, provided, however, that if a
discretionary contribution is made for such year, such contribution will first be applied to restore any such
accounts and the remainder shall be allocated in accordance with the terms of the Plan. If a non-Vested
Former Participant was deemed to have received a distribution and such Former Participant is reemployed by
the Employer before five (5) consecutive I-Year Breaks in Service, then such Participant will be deemed to
have repaid the deemed distribution as of the date of reemployment.

3.6 ELECTION NOT TO PARTICIPATE

An Employee may, subject to the approval of the Employer, elect voluntarily not to participate in
the Plan. The election not to participate must be irrevocable and communicated to the Employer, in writing, within a
reasonable period of time before the beginning of the first Plan Year.

3.7 CONTROL OF ENTITIES BY OWNER-EMPLOYEE (Intentionallyleft blank)

ARTICLE IV
CONTRIBUTION AND ALLOCATION

4.1 FORMULA FOR DETERMINING EMPLOYER'S CONTRIBUTION

(a) For a MoneyPurchasePlan:

(I) The Employer will make contributions on the following basis. On behalf of each
Participant eligible to share in allocations, for each year of such Participant's participation in this
Plan, the Employer will contribute the amount elected in the Adoption Agreement. All
contributions by the Employer will be made in cash. In the event a funding waiver is obtained, this
Plan shall be deemed to be an individually designed plan.

(2) Notwithstandingthe foregoing,with respectto an Employerwhich is not a tax-exempt
entity, the Employer'scontributionfor any FiscalYear shall not exceedthe maximumamount
allowableas a deductionto the Employerunderthe provisionsof Code Section404.
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(b) For a ProfitSharingPlan:

(I) For each Plan Year,the Employermay(or will in the case ofa PrevailingWage
contribution)contributeto thePlan suchamountas elected by the Employerin the Adoption
Agreement

(2) (Intentionallyleft blank)

4.2 TIME OF PAYMENT OF EMPLOYER'S CONTRIBUTION

Unless otherwise provided by contract or law, the Employer may make its contribution to the Plan
for a particular Plan Year at such time as the Employer, in its sole discretion, determines. If the Employer makes a
contribution for a particular Plan Year after the close of that Plan Year, the Employer will designate to the
Administrator the Plan Year for which the Employer is making its contribution.

4.3 ALLOCATION OF CONTRIBUTION, FORFEITURES AND EARNINGS

(a) The Administratorshall establishand maintainan accountin the name of each Participant
to which the Administratorshall creditas of eachAnniversaryDate,or other ValuationDate,all amounts
allocatedto each such Participantas set forth herein.

(b) The Employer shall provide the Administrator with all information required by the
Administrator to make a proper allocation of the Employer's contribution, if any, for each Plan Year. Within a
reasonable period of time after the date of receipt by the Administrator of such information, the
Administrator shall allocate any contributions as follows:

(I) Fora MoneyPurchasePlan(other than a MoneyPurchasePlan which is integmtedby
allocation):

(i) The Employer'scontributionshallbe allocatedto each Participanfs Accountin
the mannerset forthin Section4.1 hereinand as specifiedin the AdoptionAgreement.

(ii) However, regardless of the preceding, a Participant shall only be eligible to
share in the allocations of the Employer's contribution for the year if the conditions set
forth in the Adoption Agreement are satisfied. If no election is made in the Adoption
Agreement, then a Participant shall be eligible to share in the allocation of the Employer's
contribution for the year if the Participant completes more than five hundred (500) Hours
of Service (or three (3) Months of Service if the Elapsed Time method is chosen in the
Adoption Agreement) during the Plan Year or who is employed on the last day of the
Plan Year. Furthermore, regardless of any election in the Adoption Agreement to the
contrary, for the Plan Year in which this Plan terminates, a Participant shall only be
eligible to share in the allocation of the Employer's contributions for the Plan Year if the
Participant is employed at the end of the Plan Year and has completed a Year of Service
(or Period of Service if the Elapsed Time Method is elected).

(2) (Intentionallyleft blank)

(3) For a ProfitSharingPlan with a non-integmtedallocationformulaor a PrevailingWage
contribution:

(i) The Employer'scontributionshallbe allocatedto each Participanfs Accountin
accordancewiththe allocationmethodelected in the AdoptionAgreement.

(ii) However, regardless of the preceding, a Participant shall only be eligible to
share in the allocations of the Employer's contribution for the year if the conditions set
forth in the Adoption Agreement are satisfied. If no election is made in the Adoption
Agreement, then a Participant shall be eligible to share in the allocation of the Employer's
contribution for the year if the Participant completes more than five hundred (500) Hours
of Service (or three (3) Months of Service if the Elapsed Time method is chosen in the
Adoption Agreement) during the Plan Year or who is employed on the last day of the
Plan Year. Furthermore, regardless of any election in the Adoption Agreement to the
contrary, for the Plan Year in which this Plan terminates, a Participant shall only be
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eligible to share in the allocation of the Employers contributions for the Plan Year if the
Participant is employed at the end of the Plan Year and has completed a Year of Service
(or Period of Service if the Elapsed Time Method is elected).

(4) (Intentionallyleft blank)

(c) Except as otherwise elected in the Adoption Agreement or as provided in Section 4.10
with respect to Participant Directed Accounts, as of each Valuation Date, before allocation of any Employer
contributions and Forfeitures, any earnings or losses (net appreciation or net depreciation) of the Trust Fund
(exclusive of assets segregated for distribution) shall be allocated in the same proportion that each
Participant's and Former Participant's nonsegregated accounts bear to the total of all Participants' and Former
Participants' nonsegregated accounts as of such date. If any nonsegregated account of a Participant has been
distributed prior to the Valuation Date subsequent to a Participant's termination of employment, no earnings
or losses shall be credited to such account.

(d) Participants'Accountsshall bedebitedfor any insuranceor annuity premiumspaid, if
any, and creditedwith any dividendsor interestreceivedon Contracts.

(e) On or before each Anniversary Date, any amounts which became Forfeitures since the
last Anniversary Date may be made available to reinstate previously forfeited account balances of Former
Participants, if any, in accordance with Section 3.5(d) or used to satisfy any contribution that may be required
pursuant to Section 6.9. The remaining Forfeitures, if any, shall be treated in accordance with the Adoption
Agreement. If no election is made in the Adoption Agreement, any remaining Forfeitures will be used to
reduce any future Employer contributions under the Plan. However, if the Plan provides for an integrated
allocation, then any remaining Forfeitures will be added to the Employers contributions under the Plan.
Regardless of the preceding sentences, in the event the allocation of Forfeitures provided herein shall cause
the "Annual Additions" (as defined in Section 4.4) to any Participant's Account to exceed the amount
allowable by the Code, an adjustment shall be made in accordance with Section 4.5. Except, however, a
Participant shall only be eligible to share in the allocations of Forfeitures for the year if the conditions set
forth in the Adoption Agreement are satisfied. If no election is made in the Adoption Agreement, then a
Participant shall be eligible to share in the allocation of the Employers contribution for the year if the
Participant completes more than five hundred (500) Hours of Service (or three (3) Months of Service if the
Elapsed Time method is chosen in the Adoption Agreement) during the Plan Year or who is employed on the
last day of the Plan Year.

(j) For the purposesof this Section,415 Compensationwill be limitedto the same dollar
limitationsset forth in Section 1.11adjustedin suchmanneras permittedunderCode Section415(d).

(k) Notwithstanding anything in this Section to the contrary, all information necessary to
properly reflect a given transaction may not be available until after the date specified herein for processing
such transaction, in which case the transaction will be reflected when such information is received and

processed. Subject to express limits that may be imposed under the Code, the processing of any contribution,
distribution or other transaction may be delayed for any legitimate business reason (including, but not limited
to, failure of systems or computer programs, failure of the means of the transmission of data, force majeure,
the failure of a service provider to timely receive values or prices, and correction for errors or omissions or
the errors or omissions of any service provider). The processing date of a transaction will be binding for all
purposes of the Plan.

(I) Notwithstanding anything in this Section to the contrary, the provisions of this subsection
apply for any Plan Year if, in the Adoption Agreement, the Employer elected to apply the 410(b) ratio
percentage failsafe provisions and the Plan fails to satisfy the "ratio percentage test" due to a last day of the
Plan Year allocation condition or an Hours of Service (or months of service) allocation condition. A plan
satisfies the "ratio percentage test" if: on the last day of the Plan Year, the "benefiting ratio" of the Non-
Highly Compensated Employees who are "includible" is at least 70% of the "benefiting ratio" of the Highly
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Compensated Employees who are "includible." The "benefiting ratio" of the Non-Highly Compensated
Employees is the number of "includible" Non-Highly Compensated Employees "benefiting" under the Plan
divided by the number of "includible" Employees who are Non-Highly Compensated Employees. The
"benefiting ratio" of the Highly Compensated Employees is the number of Highly Compensated Employees
"benefiting" under the Plan divided by the number of "includible" Highly Compensated Employees.
"Includible" Employees are all Employees other than: (I) those Employees excluded from participating in the
plan for the entire Plan Year by reason of the collective bargaining unit exclusion or the nonresident alien
exclusion described in the Code or by reason of the age and service requirements of Article III; and (2) any
Employee who incurs a separation from service during the Plan Year and fails to complete at least 501 Hours
of Service (or three (3) months of service if the Elapsed Time Method is being used) during such Plan Year.

For purposes of this subsection, an Employee is "benefiting" under the Plan on a
particular date if, under the Plan, the Employee is entitled to an Employer contribution or an allocation of
Forfeitures for the Plan Year.

If this subsection applies, then the Administrator will suspend the allocation conditions
for the "includible" Non-Highly Compensated Employees who are Participants, beginning first with the
"includible" Employees employed by the Employer on the last day of the Plan Year, then the "includible"
Employees who have the latest separation from service during the Plan Year, and continuing to suspend the
allocation conditions for each "includible" Employee who incurred an earlier separation from service, from
the latest to the earliest separation from service date, until the Plan satisfies the "ratio percentage test" for the
Plan Year. If two or more "includible" Employees have a separation from service on the same day, then the
Administrator will suspend the allocation conditions for all such "includible" Employees, irrespective of
whether the Plan can satisfy the "ratio percentage test" by accruing benefits for fewer than all such
"includible" Employees. If the Plan for any Plan Year suspends the allocation conditions for an "includible"
Employee, then that Employee will share in the allocation for that Plan Year of the Employer contribution
and Forfeitures, if any, without regard to whether the Employee has satisfied the other allocation conditions
set forth in this Section.

(m) Gateway Contribution. If this is a Profit Sharing Plan, then effective for Plan Years
beginning on or after January I, 2002, each Plan Year the Employer may make an additional discretionary
Employer contribution ("Gateway Contribution") in an amount necessary to satisfy the minimum allocation
gateway requirement described in Regulation 1.401(aX4)-8(bXIXvi). In applying the provisions of this
subsection (m), the term "Employer contributions" shall also include any Forfeitures that are allocated to a
Participant.

(I) Eligibility for Gateway Contribution. Any Gateway Contribution made pursuant to this
subsection for a Plan Year will be allocated to each Non-Highly Compensated Participant who
receives an allocation of other "Employer contributions, " for such Plan Year. The Gateway
Contribution will be allocated without regard to any allocation conditions otherwise applicable to
"Employer contributions" under the Plan. However, Participants who the Administrator
disaggregates pursuant to Regulation 1.410(b)-7(cX3) because they have not satisfied the greatest
minimum age and service conditions permissible under Code Section 41O(a) shall not be eligible to
receive an allocation of any Gateway Contribution made pursuant to this Section 4.3(m) unless
such an allocation is necessary to satisfy Code Section 401 (aX4).

(2) Amount of Gateway Contribution. The Gateway Contribution will be allocated pro rata
on the basis of Compensation (as defined in (3) or (4) below, whichever is applicable) of each
eligible Participant (as described in subsection (I) above) but in no event will an allocation of the
Gateway Contribution exceed the lesser of: (A) 5% of Compensation or (B) one-third (1/3) of the
highest allocation rate for any Highly Compensated Participant for the Plan Year

(3) Compensation for 5% Gateway allocation. For allocation purposes under the 5% gateway
contribution under (A) of subsection (2) above, Compensation means 415 Compensation except
that it shall be determined for the Plan Year (rather than the Limitation Year) and shall exclude 415
Compensation paid while an Employee is not a Participant in the Plan.

(4) Compensation for determination of rate and 1/3 Gateway allocation. For purposes of the
1/3 gateway contribution alternative under (B) of subsection (2) above, the Administrator will (a)
determine the allocation rate, and (b) allocate the gateway contribution, using a Participant's
Compensation, provided the definition of Compensation satisfies Regulation 1.414(s). In addition,
the allocation rate for any Participant is determined by dividing the total "Employer contribution"
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made on behalf of such Participant by the Participant's Compensation (as defined in the preceding
sentence).

4.4 MAXIMUMANNUALADDITIONS

(aXl) If a Participant does not participate in, and has never participated in another qualified
plan maintained by the Employer, or a welfare benefit fund (as defined in Code Section 4l9(e»
maintained by the Employer, or an individual medical account (as defined in Code Section
415(IX2» maintained by the Employer, or a simplified employee pension (as defined in Code
Section 408(k» maintained by the Employer which provides "Annual Additions," the amount of
"Annual Additions" which may be credited to the Participant's accounts for any Limitation Year
shall not exceed the lesser of the "Maximum Permissible Amount" or any other limitation
contained in this Plan. If the Employer contribution that would otherwise be contributed or
allocated to the Participant's accounts would cause the "Annual Additions" for the Limitation Year
to exceed the "Maximum Permissible Amount," the amount contributed or allocated will be
reduced so that the "Annual Additions" for the Limitation Year will equal the "Maximum
Permissible Arnount," and any amount in excess of the "Maximum Permissible Amount" which
would have been allocated to such Participant may be allocated to other Participants.

(2) Prior to determining the Participant's actual 415 Compensation for the Limitation Year,
the Employer may determine the "Maximum Permissible Arnount" for a Participant on the basis of
a reasonable estimation of the Participant's 415 Compensation for the Limitation Year, uniformly
determined for all Participants similarly situated.

(3) As soonas is administrativelyfeasibleafterthe end of the LimitationYear the
"MaximumPermissibleArnount"for suchLimitationYear shallbe determinedon the basis of the
Participant'sactual415 Compensationfor such LimitationYear.

(bXI) This subsection applies it: in addition to this Plan, a Participant is covered under another
qualified defined contribution plan maintained by the Employer that is a "Master or Prototype
Plan," a welfare benefit fund (as defined in Code Section 419(e» maintained by the Employer, an
individual medical account (as defined in Code Section 415(IX2» maintained by the Employer, or a
simplified employee pension (as defined in Code Section 408(k» maintained by the Employer,
which provides" Annual Additions," during any Limitation Year. The" Annual Additions" which
may be credited to a Participant's accounts under this Plan for any such Limitation Year shall not
exceed the "Maximum Permissible Amount" reduced by the "Annual Additions" credited to a
Participant's accounts under the other plans and welfare benefit funds, individual medical accounts,
and simplified employee pensions for the same Limitation Year. If the "Annual Additions" with
respect to the Participant under other defined contribution plans and welfare benefit funds
maintained by the Employer are less than the "Maximum Permissible Amount" and the Employer
contribution that would otherwise be contributed or allocated to the Participant's accounts under
this Plan would cause the "Annual Additions" for the Limitation Year to exceed this limitation, the
amount contributed or allocated will be reduced so that the "Annual Additions" under all such plans
and welfare benefit funds for the Limitation Year will equal the "Maximum Permissible Amount,"
and any amount in excess of the "Maximum Permissible Arnount" which would have been
allocated to such Participant may be allocated to other Participants. If the "Annual Additions" with
respect to the Participant under such other defined contribution plans, welfare benefit funds,
individual medical accounts and simplified employee pensions in the aggregate are equal to or
greater than the "Maximum Permissible Amount," no amount will be contributed or allocated to the
Participant's account under this Plan for the Limitation Year.

(2) Prior to determining the Participant's actual 415 Compensation for the Limitation Year,
the Employer may determine the "Maximum Permissible Amount" for a Participant on the basis of
a reasonable estimation of the Participant's 415 Compensation for the Limitation Year, uniformly
determined for all Participants similarly situated.

(3) As soon as is administrativelyfeasibleafterthe end of the LimitationYear, the
"MaximumPermissibleArnount"for the LimitationYear will bedeterminedon the basis of the
Participant'sactual415 Compensationfor the LimitationYear.

(4) It: pursuantto Section4.4(bX2)or Section4.5, a Participant's"AnnualAdditions"under
this Plan and such other plans wouldresult in an "ExcessAmount"for a LimitationYear, the
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"Excess Amount" will be deemed to consist of the "Annual Additions" last allocated, except that
"Annual Additions" attributable to a simplified employee pension will be deemed to have been
allocated first, followed by "Annual Additions" to a welfare benefit fund or individual medical
account, and then by "Annual Additions" to a plan subject to Code Section 412, regardless of the
actual allocation date.

(5) If an "ExcessAmount"was allocatedto a Participanton an allocationdate of this Plan
which coincideswith an allocationdate of anotherplan, the "ExcessAmount"attributedto this
Plan will be the productof:

(i) the total "ExcessAmount"allocatedas of such date, times

(ii) the ratio of (I) the "Annual Additions" allocated to the Participant for the
Limitation Year as of such date under this Plan to (2) the total "Annual Additions"
allocated to the Participant for the Limitation Year as of such date under this and all the
other qualified defined contribution plans.

(6) Any "ExcessAmount"attributedto this Plan will be disposedof in the mannerdescribed
in Section4.5.

(c) If the Participant is covered under another qualified defined contribution plan maintained
by the Employer which is not a "Master or Prototype Plan," "Annual Additions" which may be credited to the
Participant's Combined Account under this Plan for any Limitation Year will be limited in accordance with
Section 4.4(b), unless the Employer provides other limitations in the Adoption Agreement.

(d) For any Limitation Year beginning prior to the date the Code Section 415(e) limits are
repealed with respect to this Plan (as specified in the Adoption Agreement for the GUST transitional rules), if
the Employer maintains, or at any time maintained, a qualified defined benefit plan covering any Participant
in this Plan, then the sum of the Participant's "Defined Benefit Plan Fraction" and "Defined Contribution Plan
Fraction" may not exceed 1.0. In such event, the rate of accrual in the defined benefit plan will be reduced to
the extent necessary so that the sum of the "Defined Contribution Fraction" and "Defined Benefit Fraction"
will equal 1.0. However, in the Adoption Agreement the Employer may specify an alternative method under
which the plans involved will satisfy the limitations of Code Section 415( e), including increased top heavy
minimum benefits so that the combined limitation is 1.25 rather than 1.0.

(e) For purposes of applying the limitations of Code Section 415, the transfer of funds from
one qualified plan to another is not an "Annual Addition." In addition, the following are not Employee
contributions for the purposes of Section 4.4(f)(IXb): (1) rollover contributions (as defined in Code Sections
402(c), 403(aX4), 403(bX8) and 408(dX3»; (2) repayments ofloans made to a Participant from the Plan;
(3) repayments of distributions received by an Employee pursuant to Code Section 41 1(aX7XB) (cash-outs);
(4) repayments of distributions received by an Employee pursuant to Code Section 411(aX3XD) (mandatory
contributions); and (5) Employee contributions to a simplified employee pension excludable from gross
income under Code Section 408(kX6).

(f) For purposes of this Section, the following terms shall be defined as follows:

(I) "Annual Additions" means the sum credited to a Participant's accounts for any Limitation
Year of (a) Employer contributions, (b) Employee contributions (except as provided below), (c)
forfeitures, (d) amounts allocated, after March 31, 1984, to an individual medical account, as
defined in Code Section 415(1X2), which is part of a pension or annuity plan maintained by the
Employer, (e) amounts derived from contributions paid or accrued after December 31, 1985, in
taxable years ending after such date, which are attributable to post-retirement medical benefits
allocated to the separate account of a key employee (as defined in Code Section 419A(dX3» under
a welfare benefit fund (as defined in Code Section 419( e» maintained by the Employer and (f)
allocations under a simplified employee pension. Except, however, the Compensation percentage
limitation referred to in paragraph (f)(9Xii) shall not apply to: (I) any contribution for medical
benefits (within the meaning of Code Section 419A(f)(2» after separation from service which is
otherwise treated as an "Annual Addition," or (2) any amount otherwise treated as an "Annual
Addition" under Code Section 415(IXI). Notwithstanding the foregoing, for Limitation Years
beginning prior to January I, 1987, only that portion of Employee contributions equal to the lesser
of Employee contributions in excess of six percent (6%) of 415 Compensation or one-half of
Employee contributions shall be considered an "Annual Addition."
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For this purpose, any Excess Amount applied under Section 4.5 in the
Limitation Year to reduce Employer contributions shall be considered" Annual Additions" for such
Limitation Year.

(2) "Defined Benefit Fraction" means a fraction, the numerator of which is the sum of the
Participant's "Projected Annual Benefits" under all the defined benefit plans (whether or not
terminated) maintained by the Employer, and the denominator of which is the lesser of one hundred
twenty-five percent (125%) of the dollar limitation determined for the Limitation Year under Code
Sections 415(bXIXA) as adjusted by Code Section 415(d) or one hundred forty percent (140%) of
the "Highest Average Compensation" including any adjustments under Code Section 415(b).

Notwithstanding the above, if the Participant was a Participant as of the first
day of the first Limitation Year beginning after December 31, 1986, in one or more defined benefit
plans maintained by the Employer which were in existence on May 6, 1986, the denominator of this
fraction will not be less than one hundred twenty-five percent (125%) of the sum of the annual
benefits under such plans which the Participant had accrued as of the end of the close of the last
Limitation Year beginning before January 1, 1987, disregarding any changes in the terms and
conditions of the plan after May 5, 1986. The preceding sentence applies only if the defined benefit
plans individually and in the aggregate satisfied the requirements of Code Section 415 for all
Limitation Years beginning before January 1, 1987.

(3) DefinedContributionDollarLimitationmeans$30,000as adjnsted underCode Section
415(d).

(4) Defined Contribution Fraction means a fraction, the numerator of which is the sum of the
"Annual Additions" to the Participant's accounts under all the defined contribution plans (whether
or not terminated) maintained by the Employer for the current and all prior "Limitation Years,"
(including the "Annual Additions" attributable to the Participant's nondeductible voluntary
employee contributions to any defined benefit plans, whether or not terminated, maintained by the
Employer and the."Annuai Additions" attributable to all welfare benefit funds (as defined in Code
Section 419(e», individual medical accounts (as defined in Code Section 415(IX2», and simplified
employee pensions (as defined in Code Section 408(k» maintained by the Employer), and the
denominator of which is the sum of the "Maximum Aggregate Amounts" for the current and all
prior Limitation Years in which the Employee had service with the Employer (regardless of
whether a defined contribution plan was maintained by the Employer). The maximum aggregate
amount in any Limitation Year is the lesser of one hundred twenty-five percent (125%) of the
dollar limitation determined under Code Section 415(cXIXA) as adjusted by Code Section 415(d)
or thirty-five percent (35%) of the Participant's 415 Compensation for such year.

If the Employee was a Participant as of the end of the first day of the first
Limitation Year beginning after December 31, 1986, in one or more defined contribution plans
maintained by the Employer which were in existence on May 5, 1986, the numerator of this
fraction will be adjusted if the sum of this fraction and the "Defined Benefit Fraction" would
otherwise exceed 1.0 under the terms of this Plan. Under the adjustment, an amount equal to the
product of (1) the excess of the sum of the &actions over 1.0 times (2) the denominator of this
fraction, will be permanently subtracted from the numerator of this &action. The adjustment is
calculated using the fractions as they would be computed as of the end of the last Limitation Year
beginning before Januaty 1, 1987, and disregarding any changes in the terms and conditions of the
plan made after May 5, 1986, but using the Code Section 415 limitation applicable to the first
Limitation Year beginning on or after JanUaty I, 1987.

For Limitation Years beginning prior to JanUaty I, 1987, the "Annual
Additions" shall not be recomputed to treat all Employee contributions as "Annual Additions."

(5) "Employer"means the Employerthat adoptsthis Plan and all AffiliatedEmployers,
except that for purposesof this Section,the determinationof whetheran entity is an Affiliated
Employershall be made by applyingCodeSection415(h).

(6) "ExcessAmount"meansthe excessof the Participant's"AnnualAdditions"for the
LimitationYear over the "MaximumPermissibleAmount"
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(7) "Highest Average Compensation" means the average Compensation for the three (3)
consecutive Years of Service with the Employer while a Participant in the Plan that produces the
highest average. A Year of Service with the Employer is the twelve (12) consecutive month period
ending on the last day of the Limitation Year.

(8) "Masteror PrototypePlan"meansa planthe form of which is the subjectof a favorable
opinion letter from the InternalRevenue Service.

(9) "Maximum Permissible Amount" means the maximum Annual Addition that may be
contributed or allocated to a Participant's accounts under the Plan for any "Limitation Year," which
shall not exceed the lesser of:

(i) the "Defined Contribution Dollar Limitation," or

(ii) twenty-fivepercent(25%)of the Participant's415 Compensationfor the
"LimitationYear."

The Compensation Limitation referred to in (ii) shall not apply to any
contribution for medical benefits (within the meaning of Code Sections 401(h) or
419A(f)(2» which is otherwise treated as an" Annual Addition."

If a short Limitation Year is created because of an amendment changing the
Limitation Year to a different twelve (12) consecutive month period, the "Maximum
PermissibleAmount"will not exceed the "DefinedContributionDollarLimitation
multiplied by a fraction, the numerator of which is the number of months in the short
Limitation Year and the denominator of which is twelve (12).

(10) "Projected Annual Benefit" means the annual retirement benefit (adjusted to an
actuarially equivalent "straight life annuity" if such benefit is expressed in a form other than a
"straight life annuity" or qualified joint and survivor annuity) to which the Participant would be
entitled under the terms of the plan assuming:

(i) the ParticipantwillcontinueemploymentuntilNormal RetirementAge (or
current age, iflater), and

(ii) the Participant's415 Compensationfor the currentLimitationYearand all
other relevantfactors usedto determinebenefitsunderthe Plan will remainconstantfor
all futureLimitationYears.

For purposes of this subsection, "straight life annuity" means an annuity that is payable in equal
installments for the life of the Participant that terminates upon the Participant's death.

(g) Notwithstandinganythingcontainedin this Sectionto the contrary, the limitations,
adjustmentsand other requirementsprescribedin this Sectionshall at all times complywith the provisionsof
Code Section415 and the Regulationsthereunder.

4.5 ADJUSTMENT FOR EXCESSIVE ANNUALADDITIONS

Allocation of" Annual Additions" (as defined in Section 4.4) to a Participant's Combined Account
for a Limitation Year generally will cease once the limits of Section 4.4 have been reached for such Limitation Year.
However, if as a result of the allocation of Forfeitures, a reasonable error in estimating a Participant's annual 415
Compensation, a reasonable error in determining the amount of elective deferrals (within the meaning of Code Section
402(gX3» that may be made with respect to any Participant under the limits of Section 4.4, or other facts and
circumstances to which Regulation 1.415-6(bX6) shall be applicable, the" Annual Additions" under this Plan would
cause the maximum provided in Section 4.4 to be exceeded, the "Excess Amount" will be disposed ofin one of the
following manners, as uniformly determined by the Plan Administrator for all Participants similarly situated:

(a) Any after-taxvoluntaryEmployeecontributions(plus attributablegains), to the extent
they would reducethe ExcessAmount,will be distributedto the Participant;

(b) u: after the applicationof subparagraph(a), an "ExcessAmount"still exists, any
unmatchedElectiveDeferrals(and for LimitationYearsbeginningafter December31, 1995,any gains
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attributable to such Elective Deferrals), to the extent they would reduce the Excess Amount, wiII be
distributed to the Participant;

(c) To the extent necessary, any matched Elective Deferrals and any Employer matching
contributions will be proportionately reduced ITomthe Participant's Account. Any Elective Deferrals (and for
Limitation Years beginning after December 31, 1995, any gains attributable to such Elective Deferrals) will
be distributed to the Participant and the Employer matching contributions (and for Limitation Years
beginning after December 31, 1995, any gains attributable to such matching contributions) will be used to
reduce the Employer's contributions in the next Limitation Year;

(d) If, after the application of subparagraphs (a), (b) and (c), an "Excess Amount" still exists,
and the Participant is covered by the Plan at the end of the Limitation Year, the "Excess Amount" in the
Participant's Account will be used to reduce Employer contributions (including any allocation of Forfeitures)
for such Participant in the next Limitation Year, and each succeeding Limitation Year if necessary;

(e) It: after the application of subparagraphs (a), (b) and (c), an "Excess Amount" still exists,
and the Participant is not covered by the Plan at the end of a Limitation Year, the "Excess Amount" will be
held unallocated in a suspense account The suspense account will be applied to reduce future Employer
contributions (including allocation of any Forfeitures) for all remaining Participants in the next Limitation
Year, and each succeeding Limitation Year if necessary; and

(f) If a suspense account is in existence at any time during a Limitation Year pursuant to this
Section, no investment gains and losses shall be allocated to such suspense account If a suspense account is
in existence at any time during a particular Limitation Year, all amounts in the suspense account must be
allocated and reallocated to Participants' Accounts before any Employer contributions or any Employee
contributions may be made to the Plan for that Limitation Year. Except as provided in (a), (b) and (c) above,
"Excess Amounts" may not be distributed to Participants or Former Participants.

4.6 ROLLOVERS

(a) If elected in the Adoption Agreement and with the consent of the Administrator, the Plan
may accept a "rollover," provided the "rollover" will not jeopardize the tax-exempt status of the Plan or
create adverse tax consequences for the Employer. The amounts rolled over shall be set up in a separate
account herein referred to as a "Participant's Rollover Account." Such account shall be fully Vested at all
times and shall not be subject to forfeiture for any reason. For purposes of this Section, the term Participant
shall include any Eligible Employee who is not yet a Participant, it: pursuant to the Adoption Agreement,
"rollovers" are permitted to be accepted &om Eligible Employees. In addition, for purposes of this Section
the term Participant shall also include former Employees if the Employer and Administrator consent to accept
"rollovers" of distributions made to former Employees from any plan of the Employer.

(b) Amounts in a Participant's Rollover Account shall be held by the Trustee pursuant to the
provisions of this Plan and may not be withdrawn by, or distributed to the Participant, in whole or in part,
except as elected in the Adoption Agreement and subsection (c) below. The Trustee shall have no duty or
responsibility to inquire as to the propriety of the amount, value or type of assets transferred, nor to conduct
any due diligence with respect to such assets; provided, however, that such assets are otherwise eligible to be
held by the Trustee under the terms of this Plan.

(c) At Normal Retirement Date, or such other date when the Participant or Eligible
Employee or such Participant's or Eligible Employee's Beneficiary shall be entitled to receive benefits, the
Participant's Rollover Account shall be used to provide additional benefits to the Participant or the
Participant's Beneficiary. Any distribution of amounts held in a Participant's Rollover Account shall be made
in a manner which is consistent with and satisfies the provisions of Sections 6.5 and 6.6, including, but not
limited to, all notice and consent requirements of Code Sections 411(aXll) and 417 and the Regulations
thereunder. Furthermore, such amounts shall be considered to be part of a Participant's benefit in determining
whether an involuntary cash-out of benefits may be made without Participant consent.

(d) The Administrator may direct that rollovers made after a Valuation Date be segregated
into a separate account for each Participant until such time as the allocations pursuant to this Plan have been
made, at which time they may remain segregated, invested as part of the general Trust Fund or, if elected in
the Adoption Agreement, directed by the Participant.
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(e) For purposes of this Section, the term "qualified plan" shall mean any tax qualified plan
under Code Section 401(a), or any other plans from which distributions are eligible to be rolled over into this
Plan pursuant to the Code. The term "rollover" means: (i) amounts transferred to this Plan in a direct rollover
made pursuant to Code Section 401(aX31) from another "qualified plan"; (ii) distributions received by an
Employee from other "qualified plans" which are eligible for tax-free rollover to a "qualified plan" and which
are transferred by the Employee to this Plan within sixty (60) days following receipt thereot; (iii) amounts
transferred to this Plan from a conduit individual retirement account provided that the conduit individual
retirement account has no assets other than assets which (A) were previously distributed to the Employee by
another "qualified plan" (B) were eligible for tax-free rollover to a "qualified plan" and (C) were deposited in
such conduit individual retirement account within sixty (60) days of receipt thereot; (iv) amounts distributed
to the Employee from a conduit individual retirement account meeting the requirements of clause (iii) above,
and transferred by the Employee to this Plan within sixty (60) days of receipt thereof from such conduit
individual retirement account; and (v) any other amounts which are eligible to be rolled over to this Plan
pursuant to the Code.

(f) Prior to acceptingany "rollovers"to whichthis Sectionapplies,the Administratormay
requirethe Employeeto establish(by providingopinionof counselor otherwise)that the amountsto be
rolledover to this Plan meetthe requirementsof this Section.

4.7 PlAN-TO-PLAN TRANSFERS FROM QUALIFIED PLANS

(a) With the consent of the Administrator, amounts may be transferred (within the meaning
of Code Section 414(1» to this Plan from other tax qualified plans under Code Section 40 1(a), provided the
plan from which such funds are transferred permits the transfer to be made and the transfer will not
jeopardize the tax-exempt status of the Plan or Trust or create adverse tax consequences for the Employer.
Prior to accepting any transfers to which this Section applies, the Administrator may require an opinion of
counsel that the amounts to be transferred meet the requirements of this Section. The amounts transferred
shall be set up in a separate account herein referred to as a "Participant's Transfer Account" Furthermore, for
Vesting purposes, the Participant's Transfer Account shall be treated as a separate "Participant's Account."

(b) Amounts in a Participant's Transfer Account shall be held by the Trustee pursuant to the
provisions of this Plan and may not be withdrawn by, or distributed to the Participant, in whole or in part,
except as elected in the Adoption Agreement and subsection (d) below, provided the restrictions of
subsection (c) below and Section 6.15 are satisfied. The Trustee shall have no duty or responsibility to
inquire as to the propriety of the amount, value or type of assets transferred, nor to conduct any due diligence
with respect to such assets; provided, however, that such assets are otherwise eligible to be held by the
Trustee under the terms of this Plan.

(c) Except as permitted by Regulations (including Regulation 1.41l(d)-4), amounts
attributable to elective contributions (as defined in Regulation 1.401(k)-l(gX3», including amounts treated as
elective contributions, which are transferred from another qualified plan in a plan-to-plan transfer (other than
a direct rollover) shall be subject to the distribution limitations provided for in Regulation 1.401(k)-l(d).

(d) At Normal Retirement Date, or such other date when the Participant or the Participant's
Beneficiary shall be entitled to receive benefits, the Participant's Transfer Account shall be used to provide
additional benefits to the Participant or the Participant's Beneficiary. Any distribution of amounts held in a
Participant's Transfer Account shall be made in a manner which is consistent with and satisfies the provisions
of Sections 6.5 and 6.6, including, but not limited to, all notice and consent requirements of Code Sections
411(aXll) and 417 and the Regulations thereunder. Furthermore, such amounts shall be considered to be part
of a Participant's benefit in determining whether an involuntary cash-out of benefits may be made without
Participant consent.

(e) The Administrator may direct that Employee transfers made after a Valuation Date be
segregated into a separate account for each Participant until such time as the allocations pursuant to this Plan
have been made, at which time they may remain segregated, invested as part of the general Trust Fund or, if
elected in the Adoption Agreement, directed by the Participant.

(f) Notwithstanding anything herein to the contrary, a transfer directly to this Plan from
another qualified plan (or a transaction having the effect of such a transfer) shall only be permitted if it will
not result in the elimination or reduction of any "Section 41 1(dX6) protected benefit" as described in Section
8.1(e).
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4.8 VOLUNTARY EMPLOYEE CONTRIBUTIONS

(a) This Plan will not accept after-tax voluntary Employee contributions. If this is an
amendment to a Plan that had previously allowed after-tax voluntary Employee contributions, then this Plan
will not accept after-tax voluntary Employee contributions for Plan Years beginning after the Plan Year in
which this Plan is adopted by the Employer.

(b) (Intentionallyleft blank)

(c) The balancein each Participant'sVoluntaryContributionAccount shall be fully Vestedat
all times and shall not be subjectto Forfeiturefor any reason.

(d) A Participant may elect at any time to withdraw after-tax voluntary Employee
contributions from such Participant's Voluntary Contribution Account and the actual earnings thereon in a

manner which is consistent with and satisfies the provisions of Section 6.5, including, but not limited to, all
notice and consent requirements of Code Sections 411(aXll) and 417 and the Regulations thereunder. If the

Administrator maintains sub-accounts with respect to after-tax voluntary Employee contributions (and
earnings thereon) which were made on or before a specified date, a Participant shall be permitted to designate
which sub-account shall be the source for the withdrawal. Forfeitures of Employer contributions shall not

occur solely as a result of an Employee's withdrawal of after-tax voluntary Employee contributions.

In the event a Participant has received a hardship distribution pursuant to Regulation
1.40I(k)-l(dX2XiiiXB) from any plan maintained by the Employer, then the Participant shall be barred from
making any after-tax voluntary Employee contributions for a period of twelve (12) months after receipt of the
hardship distribution.

(e) At Normal Retirement Date, or such other date when the Participant or the Participant's
Benefici8l)' is entitled to receive benefits, the Participant's Voluntary Contribution Account shall be used to
provide additional benefits to the Participant or the Participant's Beneficiary.

(f) To the extent a Participant has previously made mandatory Employee contributions under
prior provisions of this Plan, such contributions will be treated as after-tax voluntary Employee contributions.

4.9 QUALIFIED VOLUNTARY EMPLOYEE CONTRIBUTIONS (Intentionallyleft blank)

4.10 DffiECTED INVESTMENT ACCOUNT

(a) If elected in the Adoption Agreement, all Participants may direct the Trustee as to the
investment of all or a portion of their individual account balances as set forth in the Adoption Agreement and
within limits set by the Employer. Participants may direct the Trustee, in writing (or in such other form which
is acceptable to the Trustee), to invest their accounts in specific assets, specific funds or other investments
permitted under the Plan and the Participant Direction Procedures. That portion of the account of any
Participant that is subject to investment direction of such Participant will be considered a Participant Directed
Account.

(b) The Administrator will establish a Participant Direction Procedure, to be applied in a
uniform and nondiscriminatory manner, setting forth the permissible investment options under this Section,
how often changes between investments may be made, and any other limitations and provisions that the
Administrator may impose on a Partici pant's right to direct investments.

(c) The Administratormay, in its discretion,includeor excludeby amendmentor other
action from the ParticipantDirectionProceduressuch instructions,guidelinesor policiesas it deems
necessaryor appropriateto ensure properadministrationof the Plan, and may interpretthe same accordingly.

(d) As of each ValuationDate, all ParticipantDirectedAccountsshall be chargedor credited
with the net earnings,gains, lossesand expensesas wellas any appreciationor depreciationin the market
value using publiclylisted fair marketvalueswhen availableor appropriateas follows:

(I) to the extent the assets in a Participant Directed Account are accounted for as pooled
assets or investments, the allocation of earnings, gains and losses of each Participant's Account
shall be based upon the total amount of funds so invested in a manner proportionate to the
Participant's share of such pooled investment; and
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(2) to the extentthe assets in a ParticipantDirectedAccount areaccountedfor as segregated
assets, the allocationof earnings,gains on and losses from such assets shall be made on a separate
and distinct basis.

(e) Investment directions will be processed as soon as administratively practicable after
proper investment directions are received from the Participant. No guarantee is made by the Plan, Employer,
Administrator or Trustee that investment directions will be processed on a daily basis, and no guarantee is
made in any respect regarding the processing time of an investment direction. Notwithstanding any other
provision of the Plan, the Employer, Administrator or Trustee reserves the right to not value an investment
option on any given Valuation Date for any reason deemed appropriate by the Employer, Administrator or
Trustee. Furthermore, the processing of any investment transaction may be delayed for any legitimate
business reason (including, but not limited to, failure of systems or computer programs, failure of the means
of the transmission of data, force majeure, the failure of a service provider to timely receive values or prices,
and correction for errors or omissions or the errors or omissions of any service provider). The processing date
of a transaction will be binding for all purposes of the Plan and considered the applicable Valuation Date for
an investment transaction.

(f) The Participant Direction Procedures should provide an explanation of the circumstances
under which Participants and their Beneficiaries may give investment instructions, including but not limited
to, the following:

(I) the conveyanceof instructionsby the Participantsand their Beneficiariesto invest
ParticipantDirectedAccountsin a DirectedInvestmentOption;

(2) the name,addressand phonenumberof the FiduciaI)'(and, if applicable,the personor
personsdesignatedby the FiduciaI)'to act on its behalf)responsiblefor providinginformationto
the Participantor a BeneficiaI)'upon requestrelatingto the DirectedInvestmentOptions;

(3) applicablerestrictionson transfersto and from any DesignatedInvestmentAlternative;

(4) any restrictionson the exerciseof voting,tenderand similarrights relatedto a Directed
InvestmentOptionby the Participantsor their Beneficiaries;

(5) a descriptionof any transactionfees and expenseswhichaffect the balancesin Participant
DirectedAccountsin connectionwiththe purchaseor saleof a DirectedInvestmentOption;and

(6) generalproceduresfor the disseminationof investmentand other informationrelatingto
the DesignatedInvestmentAlternativesas deemednecessaryor appropriate,includingbut not
limitedto a descriptionof the following:

(i) the investmentvehiclesavailableunder the Plan, includingspecificinformation
regardingany DesignatedInvestmentAlternative;

(ii) any designatedInvestmentManagers;and

(iii) a descriptionof the additionalinformationthat may be obtainedupon request
from the FiduciaI)'designatedto providesuch information.

(g) With respect to those assets in a Participant's Directed Account, the Participant or
BeneficiaI)' shall direct the Trustee with regard to any voting, tender and similar rights associated with the
ownership of such assets (hereinafter referred to as the "Stock Rights") as follows based on the election made
in the Adoption Agreement

(I) each Participantor BeneficiaI)'shalldirect theTrustee to vote or otherwiseexercisesuch
Stock Rights in accordancewiththe provisions,conditionsand termsof any such StockRights;

(2) such directions shall be provided to the Trustee by the Participant or BeneficiaI)' in
accordance with the procedure as established by the Administrator and the Trustee shall vote or
otherwise exercise such Stock Rights with respect to which it has received directions to do so under
this Section; and
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(3) to the extent to whicha Participantor Beneficiarydoes not instructthe Trusteeto vote or
otherwiseexercisesuch StockRights,suchParticipantsor Beneficiariesshall be deemedto have
directed the Trusteethat such StockRights remainnonvotedand unexercised.

(h) Any information regarding investments available under the Plan, to the extent not
required to be described in the Participant Direction Procedures, may be provided to Participants in one or
more documents (or in any other form, including, but not limited to, electronic media) which are separate
from the Participant Direction Procedures and are not thereby incorporated by reference into this Plan.

4.11 INTEGRATION IN MORE THAN ONE PLAN (Intentionallyleft blank)

4.12 QUALIFIED MILITARY SERVICE

Notwithstanding any provisions of this Plan to the contrary, effective as of the later of December
12, 1994, or the Effective Date of the Plan, contributions, benefits and service credit with respect to qualified military
service will be provided in accordance with Code Section 414(u). Furthermore, loan repayments may be suspended
under this Plan as permitted under Code Section 414(uX4).

ARTICLE V
VALUATIONS

5.1 VALUATION OF THE TRUST FUND

The Administrator shall direct the Trustee, as of each Valuation Date, to determine the net worth of
the assets comprising the Trust Fund as it exists on the Valuation Date. In determining such net worth, the Trustee shall
value the assets comprising the Trust Fund at their fair market value (or their contractual value in the case of a Contract
or Policy) as of the Valuation Date and may deduct all expenses for which the Trustee has not yet been paid by the
Employer or the Trust Fund. The Trustee may update the value of any shares held in a Participant Directed Account by
reference to the number of shares held on behalf of the Participant, priced at the market value as of the Valuation Date.

5.2 METHOD OF VALUATION

In determining the fair market value of securities held in the Trust Fund which are listed on a
registered stock exchange, the Administrator shall direct the Trustee to value the same at the prices they were last
traded on such exchange preceding the close of business on the Valuation Date. If such securities were not traded on
the Valuation Date, or if the exchange on which they are traded was not open for business on the Valuation Date, then
the securities shall be valued at the prices at which they were last traded prior to the Valuation Date. Any unlisted
security held in the Trust Fund shall be valued at its bid price next preceding the close of business on the Valuation
Date, which bid price shall be obtained from a registered broker or an investment banker. In determining the fair
market value of assets other than securities for which trading or bid prices can be obtained, the Trustee may appraise
such assets itself: or in its discretion, employ one or more appraisers for that purpose and rely on the values established
by such appraiser or appraisers.

ARTICLE VI
DETERMINATION AND DISTRIBUTION OF BENEFITS

6.1 DETERMINATION OF BENEFITS UPON RETIREMENT

Every Participant may terminate employment with the Employer and retire for purposes hereof on
the Participant's Normal Retirement Date or Early Retirement Date. However, a Participant may postpone the
termination of employment with the Employer to a later date, in which event the participation of such Participant in the
Plan, including the right to receive allocations pursuant to Section 4.3, shall continue until such Participant's Retirement
Date. Upon a Participant's Retirement Date, or if elected in the Adoption Agreement, the attainment of Normal
Retirement Date without termination of employment with the Employer, or as soon thereafter as is practicable, the
Administrator shall direct the distribution, at the election of the Participant, of the Participant's entire Vested interest in
the Plan in accordance with Section 6.5.

6.2 DETERMINATION OF BENEFITS UPON DEATH

(a) Upon the death of a Participantbeforethe Participant'sRetirementDate or other
terminationof employment,all amountscreditedto such Participant'sCombinedAccount shall, if electedin
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the Adoption Agreement, become fully Vested. The Administmtor shall direct, in accordance with the
provisions of Sections 6.6 and 6.7, the distribution of the deceased Participant's Vested accounts to the
Participant's Beneficiary.

(b) Upon the death of a FormerParticipant,the Administmtorshall direct, in accordancewith
the provisionsof Sections6.6 and 6.7, the distributionof any remainingVestedamountscreditedto the
accounts of such deceasedFormerParticipantto such FormerParticipant'sBeneficiary.

(c) The Administmtor may reqnire such proper proof of death and such evidence of the right
of any person to receive payment of the value of the account of a deceased Participant or Former Participant
as the Administrator may deem desirable. The Administrator's determination of death and of the right of any
person to receive payment shall be conclusive.

(d) Unless otherwise elected in the manner prescribed in Section 6.6, the Beneficiary of the
Participant's Vested accounts shall be the Participant's surviving spouse. Except, however, the Participant
may designate a Beneficiary other than the spouse for the Vested amounts credited to the Participant's
accounts. In such event, the designation of a Beneficiary shall be made on a form satisfactory to the
Administrator. A Participant may at any time revoke a designation of a Beneficiary or change a Beneficiary
by filing written (or in such other form as permitted by the Plan) notice of such revocation or change with the
Administmtor.

(e) A Participant may, at any time, designate a Beneficiary for death benefits, if any, payable
under the Plan. In the event no valid designation of Beneficiary exists, or if the Beneficiary is not alive at the
time of the Participant's death, the death benefit will be paid in the following order of priority, unless the
Employer specifies a different order of priority in an addendum to the Adoption Agreement, to:

(I) The Participant'ssurvivingspouse;

(2) The Participant's children, including adopted children, per stirpes

(3) The Participant's surviving parents, in equal shares; or

(4) The Participant's estate.

If the Beneficiary does not predecease the Participant, but dies prior to distribution of the death benefit, the

death benefit will be paid to the Beneficiary's estate.

(1) Notwithstanding anything in this Section to the contmry, if a Participant has designated
the spouse as a Beneficiary, then a divorce decree or a legal sepamtion that relates to such spouse shall
revoke the Participant's designation of the spouse as a Beneficiary unless the decree or a domestic relations
order provides otherwise or a subsequent Beneficiary designation is made.

(g) If the Plan providesan insureddeath benefitand a Participantdies beforeany insurance
coverageto which the Participantis entitledunder the Plan is effected,the death benefit from such insurance
coverageshall be limitedto the premiumwhichwas or otherwisewouldhave been used for such purpose.

(h) In the event of any conflictbetweenthe termsof this Plan and the termsof any Contract
issuedhereunder,the Plan provisionsshallcontrol.

6.3 DETERMINATION OF BENEFITS IN EVENT OF DISABILITY

In the event of a Participant's Total and Permanent Disability prior to the Participant's Retirement
Date or other termination of employment, all amounts credited to such Participant's Combined Account shall, if elected
in the Adoption Agreement, become fully Vested. In the event of a Participant's Total and Permanent Disability, the
Administrator, in accordance with the provisions of Sections 6.5 and 6.7, shall direct the distribution to such Participant
ofthe entire Vested interest in the Plan.

6.4 DETERMINATION OF BENEFITS UPON TERMINATION

(a) If a Participant's employment with the Employer is terminated for any reason other than
death, Total and Permanent Disability, or retirement, then such Participant shall be entitled to such benefits as
are provided herein.
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Distribution of the funds due to a Tenninated Participant shall be made on the occurrence
of an event which would result in the distribution had the Terminated Participant remained in the employ of
the Employer (upon the Participant's death, Total and Pennanent Disability, Early or Nonnal Retirement).
However, at the election of the Participant, the Administrator shall direct that the entire Vested portion of the
Tenninated Participant's Combined Account be payable to such Tenninated Participant provided the
conditions, if any, set forth in the Adoption Agreement have been satisfied. Any distribution under this
paragraph shall be made in a manner which is consistent with and satisfies the provisions of Section 6.5,
including but not limited to, all notice and consent requirements of Code Sections 411(aXll) and 417 and the
Regulations thereunder.

Regardless of whether distributions in kind are pennitted, in the event the amount of the
Vested portion of the Tenninated Participant's Combined Account equals or exceeds the fair market value of
any insurance Contracts, the Trustee, when so directed by the Administrator and agreed to by the Tenninated
Participant, shall assign, transfer, and set over to such Terminated Participant all Contracts on such
Tenninated Participant's life in such fonn or with such endorsements, so that the settlement options and
fonns of payment are consistent with the provisions of Section 6.5. In the event that the Terminated
Participant's Vested portion does not at least equal the fair market value of the Contracts, if any, the
Tenninated Participant may pay over to the Trustee the sum needed to make the distribution equal to the
value of the Contracts being assigned or transferred, or the Trustee, pursuant to the Participant's election, may
borrow the cash value of the Contracts from the Insurer so that the value of the Contracts is equal to the
Vested portion of the Terminated Participant's Combined Account and then assign the Contracts to the
Terminated Participant.

Notwithstanding the above, unless otherwise elected in the Adoption Agreement, if the
value of a Terminated Participant's Vested benefit derived &om Employer and Employee contributions does
not exceed $5,000 the Administrator shall direct that the entire Vested benefit be paid to such Participant in a
single lump-sum. Furthermore, the determination of whether the $5,000 threshold has been exceeded is
generally based on the value of the Vested benefit as of the Valuation Date preceding the date of the
distribution.

(b) The Vested portion of any Participant's Account shall be a percentage of such
Participant's Account determined on the basis of the Participant's number of Years of Service (or Periods of
Service if the Elapsed Time Method is elected) according to the vesting schedule specified in the Adoption
Agreement. However, a Participant's entire interest in the Plan shall be non-forfeitable upon the Participant's
Normal Retirement Age (if the Participant is employed by the Employer on or after such date).

(c) (Intentionallyleft blank)

(d) Upon the completediscontinuanceof the Employer'scontributionsto the Plan (if this is a
profit sharingplan) or upon any full or partialtenninationof the Plan,all amountsthen creditedto the
account of any affectedParticipantshall become I00010Vestedand shall not thereafterbe subjectto
Forfeiture.

(e) If this is an amended or restated Plan, then notwithstanding the vesting schedule specified
in the Adoption Agreement, the Vested percentage of a Participant's Account shall not be less than the Vested
percentage attained as of the later of the effective date or adoption date of this amendment and restatement.
The computation of a Participant's nonforfeitable percentage of such Participant's interest in the Plan shall not
be reduced as the result of any direct or indirect amendment to this Article. Furthennore, if the Plan's vesting
schedule is amended, then the amended schedule will only apply to those Participants who complete an Hour
of Service after the effective date of the amendment.

(f) (Intentionallyleft blank)

(g) In determiningYearsof Serviceor Periodsof Servicefor purposesof vesting underthe
Plan, Yearsof Serviceor Periodsof Serviceshallbe excludedas electedin the AdoptionAgreement.

6.5 DISTRIBUTION OF BENEFITS

(a) (Intentionallyleft blank)
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(b) A Participantwho does not die beforethe AnnuityStartingDate shall receivethe Vested
value of all Plan benefitsin one or moreof the followingmethodswhichare permittedpursuantto the
AdoptionAgreement

(1) One lump-sumpaymentin cash or in propertythat is allocatedto the accountsof the
Participantat the time of the distribution;

(2) Partial withdrawals;

(3) Payments over a period certain in montWy, quarterly, semiannual, or annual cash
installments. In order to provide such installment payments, the Administrator may (A) segregate
the aggregate amount thereof in a separate, federally insured savings account, certificate of deposit
in a bank or savings and loan association, money market certificate or other liquid short-term
security or (B) purchase a nontransferable annuity contract for a term certain (with no life
contingencies) providing for such payment. The period over which such payment is to be made
shall not extend beyond the Participant's life expectancy (or the life expectancy of the Participant
and the Participant's designated Beneficiary);

(4) Purchase of or providing an annuity. However, such annuity may not be in any form that
will provide for payments over a period extending beyond either the life of the Participant (or the
lives of the Participant and the Participant's designated Beneficiary) or the life expectancy of the
Participant (or the life expectancy of the Participant and the Participant's designated Beneficiary).

(c) (Intentionallyleft blank)

(d) (Intentionallyleft blank)

(e) Notwithstanding any provision in the Plan to the contrary, for Plan Years beginning after
December 31, 1996, the distribution of a Participant's benefits, whether under the Plan or through the
purchase of an annuity Contract, shall be made in accordance with the following requirements and shall
otherwise comply with Code Section 401(aX9) and the Regulations thereunder (including Regulation
1.401(aX9)-2):

(1) A Participant's benefits will be distributed or must begin to be distributed not later than
the Participant's "required beginning date." Alternatively, distributions to a Participant must begin
no later than the Participant's "required beginning date" and must be made over the life of the
Participant (or the lives of the Participant and the Participant's designated Beneficiary) or the life
expectancy of the Participant (or the life expectancies of the Participant and the Participant's
designated Beneficiary) in accordance with Regulations. However, if the distribution is to be in the
form of a joint and survivor annuity or single life annuity, then distributions must begin no later
than the "required beginning date" and must be made over the life of the Participant (or the lives of
the Participant and the Participant's designated Beneficiary) in accordance with Regulations.

(2) The "required beginning date" for a Participant who is a "five percent (5%) owner" with
respect to the Plan Year ending in the calendar year in which such Participant attains age 70 1/2
means April 1st of the calendar year following the calendar year in which the Participant attains age
70 1/2. Once distributions have begun to a "five percent (5%) owner" under this subsection, they
must continue to be distributed, even if the Participant ceases to be a "five percent (5%) owner" in a
subsequent year.

(3) The "required beginning date" for a Participant other than a "five percent (5%) owner"
means, unless the Employer has elected to continue the pre-SBJPA rules in the Adoption
Agreement, April 1st of the calendar year following the later of the calendar year in which the
Participant attains age 70 1/2 or the calendar year in which the Participant retires.

(4) If the electionis made to continuethe pre-SBJPA rules, then exceptas providedbelow,
the "requiredbeginningdate" is April 1st of thecalendaryear followingthe calendaryear in which
a Participantattainsage 70 1/2.

(i) However,the "requiredbeginningdate" for a Participantwho hadattainedage
70 1/2beforeJanuary 1, 1988,and was not a five percent(5%) owner(withinthe
meaningof Code Section416) at any time duringthe Plan Year endingwith or withinthe
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calendar year in which the Participant attained age 66 1/2 or any subsequent Plan Year, is
April Ist of the calendar year following the calendar in which the Participant retires.

(ii) Notwithstanding (i) above, the "required beginning date" for a Participant who
was a five percent (5%) owner (within the meaning of Code Section 416) at any time
during the five (5) Plan Year period ending in the calendar year in which the Participant
attained age 70 1/2 is April 1st of the calendar year in which the Participant attained age
70 1/2. In the case of a Participant who became a five percent (5%) owner during any
Plan Year after the calendar year in which the Participant attained age 70 1/2, the
"required beginning date" is April 1st of the calendar year following the calendar year in
which such subsequent Plan Year ends.

(5) If this is an amendmentor restatementof a planthat containedthe pre-SBJPArulesand
an electionis madeto use the post-SBJPArules, then the transitionrules electedin the Adoption
Agreementwill apply.

(6) Exceptas otherwiseprovidedherein,"fivepercent(5%) owner"means, for purposesof
this Section,a Participantwho is a fivepercent(5%) owneras definedin Code Section416 at any
time duringthe Plan Year endingwith or withinthe calendaryear in whichsuchownerattainsage
70 1/2.

(7) Distributionsto a Participantand such Participant'sBeneficiarieswill only be made in
accordancewith the incidentaldeath benefitrequirementsof Code Section401(aX9XG)and the
Regulationsthereunder.

(8) For purposes of this Section, the life expectancy of a Participant and/or a Participant's
spouse (other than in the case of a life annuity) shall or shall not be redetermined annually as
elected in the Adoption Agreement and in accordance with Regulations. If the Participant or the
Participant's spouse may elect, pursuant to the Adoption Agreement, to have life expectancies
recalculated, then the election, once made shall be irrevocable. If no election is made by the time
distributions must commence, then the life expectancy of the Participant and the Participant's
spouse shall not be subject to recalculation. Life expectancy and joint and last survivor life
expectancy shall be computed using the return multiples in Tables V and VI of Regulation
Section 1.72-9.

(9) With respect to distributions under the Plan made for calendar years beginning on or after
January 1,2001, or iflater, the date specified in the Adoption Agreement, the Plan will apply the
minimum distribution requirements of Code Section 401(aX9) in accordance with the Regulations
under section 401(aX9) that were proposed on January 17, 2001, notwithstanding any provision of
the Plan to the contrary. This amendment shall continue in effect until the end of the last calendar
year beginning before the effective date of final Regulations under section 401(aX9) or such other
date as may be specified in guidance published by the Internal Revenue Service.

However, if the date specified in the Adoption Agreement is a date in 200 I other than January I,
200 I, then with respect to distributions under the Plan made on or after such date for calendar years
beginning on or after January 1,2001, the Plan will apply the minimum distribution requirements
of Code Section 401(aX9) in accordance with the Regulations under section 401(aX9) that were
proposed on January 17,2001, notwithstanding any provision of the Plan to the contrary. If the
total amount of required minimum distributions made to a participant for 2001 prior to the specified
date are equal to or greater than the amount of required minimum distributions determined under
the 2001 Proposed Regulations, then no additional distributions are required for such participant for
2001 on or after such date. If the total amount of required minimum distributions made to a
participant for 2001 prior to the specified date are less than the amount determined under the 2001
Proposed Regulations, then the amount of required minimum distributions for 2001 on or after such
date will be determined so that the total amount of required minimum distributions for 2001 is the
amount determined under the 2001 Proposed Regulations. This amendment shall continue in effect
until the end of the last calendar year beginning before the effective date of final Regulations under
section 401(aX9) or such other date as may be specified in guidance published by the Internal
Revenue Service.
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(f) All annuityContractsunder this Plan shall be non-transferablewhen distributed.
Furthennore, the tenns of any annuityContractpurchasedand distributedto a Participantor spouseshall
comply with all of the requirementsof thisPlan.

(g) The restrictions imposed by this Section shall not apply if a Participant has, prior to
January 1, 1984, made a written designation to have retirement benefits paid in an alternative method
acceptable under Code Section 401(a) as in effect prior to the enactment of the Tax Equity and Fiscal
Responsibility Act of 1982 (TEFRA).

(h) If a distribution is made to a Participant who has not severed employment and who is not
fully Vested in the Participant's Account, and the Participant may increase the Vested percentage in such
account, then at any relevant time the Participant's Vested portion of the account will be equal to an amount
("X") detennined by the fonnula:

X equals P (AB plus D) -D

For purposes of applying the fonnula: P is the Vested percentage at the relevant time, AB
is the account balance at the relevant time, D is the amount of distribution, and the relevant time is the time at
which, under the Plan, the Vested percentage in the account cannot increase.

However, the Employer may attach an addendum to the Adoption Agreement to provide
that a separate account shall be established for the Participant's interest in the Plan as of the time of the
distribution, and at any relevant time the Participant's Vested portion of the separate account will be equal to
an amount detennined as follows: P (AB plus (R x D» -(R x D) where R is the ratio of the account balance
at the relevant time to the account balance after distribution and the other tenns have the same meaning as in
the preceding paragraph. Any amendment to change the fonnula in accordance with the preceding sentence
shall not be considered an amendment which causes this Plan to become an individually designed Plan.

(i) If this is a Plan amendment that eliminates or restricts the ability of a Participant to
receive payment of the Participant's interest in the Plan under a particular optional fonn of benefit, then the
amendment shall not apply to any distribution with an annuity starting date earlier than the earlier of: (i) the
90th day after the date the Participant receiving the distribution has been furnished a summary that reflects
the amendment and that satisfies the Act requirements at 29 CFR 2520.1 04b-3 relating to a summary of
material modifications or (ii) the first day of the second Plan Year following the Plan Year in which the
amendment is adopted.

6.6 DISTRIBUTION OF BENEFITS UPON DEATH

(a) Unless otherwise elected as provided below, a Vested Participant who dies before the
Annuity Starting Date shall have the Vested amount credited to the Participant's Combined Account paid to
the Participant's Beneficiary as soon as administratively feasible. Any distribution to the Participant's
Beneficiary shall be subject to the rules specified in Section 6.6(h).

(g) Death benefits may be paid to a Participant's Beneficiary in one of the following optional
fonns of benefits subject to the rules specified in Section 6.6(h) and the elections made in the Adoption
Agreement. Such optional fonns of distributions may be elected by the Participant. However, if no optional
fonn of distribution was elected by the Participant prior to death, then the Participant's Beneficiary may elect
the fonn of distribution:

(1) One lump-sumpaymentin cash or in propertythat is allocatedto the accountsof the
Participantat the time of the distribution.
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(2) Partialwithdrawals.

(3) Payment in montWy, quarterly, semi-annual, or annual cash installments over a period to
be determined by the Participant or the Participant's Beneficiary. In order to provide such
installment payments, the Administrator may (A) segregate the aggregate amount thereof in a
separate, federally insured savings account, certificate of deposit in a bank or savings and loan
association, money market certificate or other liquid short-term security or (B) purchase a
nontransferable annuity contract for a term certain (with no life contingencies) providing for such
payment. After periodic installments commence, the Beneficiary shall have the right to reduce the
period over which such periodic installments shall be made, and the cash amount of such periodic
installments shall be adjusted accordingly.

(4) (Intentionallyleft blank)

(5) (Intentionallyleft blank)

(h) Notwithstandingany provisionin the Plan to the contraIy,distributionsupon the death of
a Participantshall be made in accordancewith the followingrequirementsand shall otherwisecomplywith
Code Section401(aX9)and the Regulationsthereunder.

(1) If it is determined, pursuant to Regulations, that the distribution of a Participant's interest
has begun and the Participant dies before the entire interest has been distributed, the remaining
portion of such interest shall be distributed at least as rapidly as under the method of distribution
elected pursuant to Section 6.5 as of the date of death.

(2) If a Participant dies before receiving any distributions of the interest in the Plan or before
distributions are deemed to have begun pursuant to Regulations, then the death benefit shall be
distributed to the Participant's Beneficiaries in accordance with the following rules subject to the
elections made in the Adoption Agreement and subsections 6.6(hX3) and 6.6(i) below:

(i) The entiredeathbenefitshallbe distributedto the Participant'sBeneficiariesby
December31st of the calendaryear in which the fifthanniversaryof the Participant's
death occurs;

(ii) The 5-year distribution requirement of (i) above shall not apply to any portion
of the deceased Participant's interest which is payable to or for the benefit of a designated
Beneficiary. In such event, such portion shall be distributed over the life of such
designated Beneficiary (or over a period not extending beyond the life expectancy of
such designated Beneficiary) provided such distribution begins not later than
December 31st of the calendar year immediately following the calendar year in which the
Participant died (or such later date as may be prescribed by Regulations);

(iii) However, in the event the Participant's spouse (determined as of the date of the
Participant's death) is the designated Beneficiary, the provisions of (ii) above shall apply
except that the requirement that distributions commence within one year of the
Participant's death shall not apply. In lieu thereof: distributions must commence on or
before the later of: (1) December 31st of the calendar year immediately following the
calendar year in which the Participant died; or (2) December 31 st of the calendar year in
which the Participant would have attained age 701/2. If the surviving spouse dies before
distributions to such spouse begin, then the 5-year distribution requirement of this
Section shall apply as if the spouse was the Participant.

(3) (Intentionallyleft blank)

(i) For purposes of Section 6.6(hX2), the election by a designated Beneficiary to be excepted
from the 5-year distribution requirement (if permitted in the Adoption Agreement) must be made no later
than December 31st of the calendar year following the calendar year of the Participant's death. Except,
however, with respect to a designated Beneficiary who is the Participant's surviving spouse, the election must
be made by the earlier of: (1) December 31st of the calendar year immediately following the calendar year in
which the Participant died or, if later, December 31st of the calendar year in which the Participant would
have attained age 70 1/2; or (2) December 31st of the calendar year which contains the fifth anniversary of
the date of the Participant's death. An election by a designated Beneficiary must be in writing (or in such
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other form as permitted by the IRS) and shall be irrevocable as of the last day of the election period stated
herein. In the absence of an election by the Participant or a designated Beneficiary, the 5-year distribution
requirement shall apply.

(j) For purposes of this Section, the life expectancy of a Participant and a Participant's
spouse (other than in the case of a life annuity) shall or shall not be redetermined annually as elected in the
Adoption Agreement and in accordance with Regulations. If the Participant may elect, pursuant to the
Adoption Agreement, to have life expectancies recalculated, then the election, once made shall be
irrevocable. If no election is made by the time distributions must commence, then the life expectancy of the
Participant and the Participant's spouse shall not be subject to recalculation. Life expectancy and joint and
last survivor life expectancy shall be computed using the return multiples in Tables V and VI of Regulation
Section 1.72-9.

(k) For purposesof this Section,any amountpaidto a child of the Participantwill be treated
as if it had been paid to the survivingspouseif the amountbecomespayableto the survivingspousewhenthe
child reachesthe age of majority.

(I) (Intentionallyleft blank)

(m) Subject to the spouse's right of consent afforded under the Plan, the restrictions imposed
by this Section shall not apply if a Participant has, prior to January I, 1984, made a written designation to
have death benefits paid in an alternative method acceptable under Code Section 401(a) as in effect prior to
the enactment of the Tax Equity and Fiscal Responsibility Act of 1982 (TEFRA).

6.7 TIME OF DISTRIBUTION

Except as limited by Sections 6.5 and 6.6, whenever a distribution is to be made, or a series of
payments are to commence, the distribution or series of payments may be made or begun on such date or as soon
thereafter as is practicable. However, unless a Former Participant elects in writing to defer the receipt of benefits (such
election may not result in a death benefit that is more than incidental), the payment of benefits shall begin not later than
the sixtieth (60th) day after the close ofthe Plan Year in which the latest of the following events occurs: (a) the date on
which the Participant attains the earlier of age 65 or the Normal Retirement Age specified herein; (b) the tenth (10th)
anniversary of the year in which the Participant commenced participation in the Plan; or (c) the date the Participant
terminates service with the Employer.

Notwithstanding the foregoing, the failure of a Participant and, if applicable, the Participant's
spouse, to consent to a distribution that is "immediately distributable" (within the meaning of Section 6.5(d», shall be
deemed to be an election to defer the commencement of payment of any benefit sufficient to satisfy this Section.

6.8 DISTRIBUTION FOR MINOR OR INCOMPETENT BENEFICIARY

In the event a distribution is to be made to a minor or incompetent Beneficiary, then the
Administrator may direct that such distribution be paid to the legal guardian, or if none in the case of a minor
Beneficiary, to a parent of such Beneficiary, or to the custodian for such Beneficiary under the Uniform Gift to Minors
Act or Gift to Minors Act, if such is permitted by the laws of the state in which said Beneficiary resides. Such a
payment to the legal guardian, custodian or parent of a minor or incompetent Beneficiary shall fully discharge the
Trustee, Employer, and Plan from further liability on account thereof.

6.9 LOCATION OF PARTICIPANT OR BENEFICIARY UNKNOWN

In the event that all, or any portion, of the distribution payable to a Participant or Beneficiary
hereunder shall, at the later of the Participant's attainment of age 62 or Normal Retirement Age, remain unpaid solely
by reason of the inability of the Administrator, after sending a registered letter, return receipt requested, to the last
known address, and after further diligent effort, to ascertain the whereabouts of such Participant or Beneficiary, the
amount so distributable shall be treated as a Forfeiture pursuant to the Plan. Notwithstanding the foregoing, the amount
distributable may be treated as a Forfeiture at the time it is determined that the whereabouts of the Participant or the
Participant's Beneficiary can not be ascertained. In the event a Participant or Beneficiary is located subsequent to the
Forfeiture, such benefit shall be restored, first from Forfeitures, if any, and then from an additional Employer
contribution, if necessary. Upon Plan termination, the portion of the distributable amount that is an "eligible rollover
distribution" as defined in Plan Section 6.14(bXI) may be paid directly to an individual retirement account described in
Code Section 408(a) or an individual retirement annuity described in Code Section 408(b). However, regardless of the
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preceding, a benefit that is lost by reason of escheat under applicable state law is not treated as a Forfeiture for purposes
of this Section nor as an impennissible forfeiture under the Code.

6.10 IN-SERVICE DISTRIBUTION

For Profit Sharing Plans, if elected in the Adoption Agreement, at such time as the conditions set
forth in the Adoption Agreement have been satisfied, then the Administrator, at the election of a Participant who has
not severed employment with the Employer, shall direct the distribution of up to the entire Vested amount then credited
to the accounts as elected in the Adoption Agreement maintained on behalf of such Participant. In the event that the
Administrator makes such a distribution, the Participant shall continue to be eligible to participate in the Plan on the
same basis as any other Employee. Any distribution made pursuant to this Section shall be made in a manner consistent
with Section 6.5, including, but not limited to, all notice and consent requirements of Code Sections 411(aXII) and 417
and the Regulations thereunder. Furthennore, if an in-service distribution is pennitted from more than one account
type, the Administrator may detennine any ordering of a Participant's in-service distribution from such accounts.

6.11 ADVANCE DISTRIBUTION FOR HARDSHIP

(a) For Profit Sharing Plans (except to the extent Section 12.9 applies), if elected in the
Adoption Agreement, the Administrator, at the election of the Participant, shall direct the distribution to any
Participant in anyone Plan Year up to the lesser of 100% of the Vested interest of the Participant's Combined
Account valued as of the last Valuation Date or the amount necessary to satisfy the immediate and heavy
financial need of the Participant. Any distribution made pursuant to this Section shall be deemed to be made
as of the first day of the Plan Year or, iflater, the Valuation Date immediately preceding the date of
distribution, and the account from which the distribution is made shall be reduced accordingly. Withdrawal
under this Section shall be authorized only if the distribution is for an immediate and heavy financial need.
The Administrator will detennine whether there is an immediate and heavy financial need based on the facts
and circumstances. An immediate and heavy financial need includes, but is not limited to, a distribution for
one of the following:

(1) Medicalexpensesdescribedin Code Section213(d) incurred by the Participant,the
Participant'sspouse,or any of the Participant'sdependents(as definedin Code Section 152)or
necessaryfor these personsto obtainmedicalcare as describedin Code Section213(d);

(2) Costsdirectlyrelatedto the purchase(excludingmortgagepayments)of a principal
residencefor the Participant;

(3) Funeralexpensesfor a memberof the Participant'sfamily;

(4) Payment of tuition, related educational fees, and room and board expenses, for the next
twelve (12) months of post-secondary education for the Participant, the Participant's spouse,
children, or dependents (as defined in Code Section 152); or

(5) Payments necessary to preventthe eviction of the Participant from the Participant's
principal residence or foreclosure on the mortgage on that residence.

(b) If elected in the Adoption Agreement, no distribution shall be made pursuant to this
Section from the Participant's Account until such Account has become fully Vested. Furthennore, if a
hardship distribution is pennitted from more than one account type, the Administrator may detennine any
ordering of a Participant's hardship distribution from such accounts.

(c) Any distributionmade pursuantto this Sectionshall be made in a mannerwhich is
consistentwith and satisfiesthe provisionsof Section6.5.

6.12 SPECIAL RULE FOR CERTAIN PROFIT SHARING PLANS

(a) The provisionsof this Sectionapplyto a Participantin a ProfitSharingPlan or 401(k)
Profit SharingPlan to the extentelectedin theAdoptionAgreement.

(b) (Intentionallyleft blank)

(c) Notwithstandinganythingin Sections6.2 and 6.6 to the contrary,upon the death of a
Participant,the automatic fonn of distributionwill be a lump-sumrather than a QualifiedPre-Retirement
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Survivor Annuity. Furthermore, the Participant's spouse will be the Beneficiary of the Participant's entire
Vested interest in the Plan unless an election is made to waive the spouse as Beneficiary. The other
provisions in Section 6.2 shall be applied by treating the death benefit in this subsection as though it is a
Qualified Pre-Retirement Survivor Annuity.

(d) Exceptto the extentotherwiseprovidedin this Section,the provisionsof Sections62, 6.5
and 6.6 regardingspousalconsentshall be inoperativewith respectto this Plan.

(e) Ifa distributionis one to whichCode Sections401(aXll) and 417 do not apply, such
distributionmay commenceless thanthirty (30) days afterthe notice requiredunderRegulation
1.411(a)-1l(c) is given,providedthat:

(I) the PlanAdministratorclearlyinformsthe Participantthat the Participanthas a right to a
periodof at least thirty (30) daysafterthe noticeto considerthe decisionof whetheror not to elect
a distribution(and, if applicable,a particulardistributionoption),and

(2) the Participant,after receivingthe notice,affirmativelyelects a distribution.

6.13 DOMESTIC RELATIONS ORDER DISTRIBUTION

All rights and benefits, including elections, provided to a Participant in this Plan shall be subject to
the rights afforded to any "alternate payee" under a "domestic relations order." Furthermore, a distribution to an
"alternate payee" shall be permitted if such distribution is authorized by a "domestic relations order," even if the
affected Participant has not reached the "earliest retirement age" under the Plan. For the purposes of this Section,
"alternate payee," "domestic relations order" and "earliest retirement age" shall have the meanings set forth under Code
Section 414(p).

6.14 DIRECT ROLLOVERS

(a) Notwithstanding any provision of the Plan to the contrary that would otherwise limit a
"distributee's" election under this Section, a "distributee" may elect, at the time and in the manner prescribed
by the Administrator, to have any portion of an "eligible rollover distribution" that is equal to at least $500
paid directly to an "eligible retirement plan" specified by the "distributee" in a "direct rollover."

(b) For purposesof this Section,the followingdefinitionsshall apply:

(I) An "eligible rollover distribution" means any distribution described in Code Section
402(cX4) and generally includes any distribution of all or any portion of the balance to the credit of
the distributee, except that an "eligible rollover distribution" does not include: any distribution that
is one of a series of substantially equal periodic payments (not less frequently than annually) made
for the life (or life expectancy) of the "distributee" or the joint lives (or joint life expectancies) of
the "distributee" and the "distributee's" designated beneficiary, or for a specified period often (10)
years or more; any distribution to the extent such distribution is required under Code Section
40 1(aX9); the portion of any other distribution( s) that is not includible in gross income (determined
without regard to the exclusion for net unrealized appreciation with respect to employer securities);
for distributions made after December 31, 1998, any hardship distribution described in Code
Section 401(kX2XBXiXIV); and any other distribution reasonably expected to total less than $200
during a year.

(2) An "eligible retirement plan" is an individual retirement account described in Code
Section 408(a), an individual retirement annuity described in Code Section 408(b), an annuity plan
described in Code Section 403(a), or a qualified plan described in Code Section 401(a), that accepts
the "distributee's" "eligible rollover distribution." However, in the case of an "eligible rollover
distribution" to the surviving spouse, an "eligible retirement plan" is an individual retirement
account or individual retirement annuity.

(3) A "distributee" includes an Employee or former Employee. In addition, the Employee's or
former Employee's surviving spouse and the Employee's or former Employee's spouse or former
spouse who is the alternate payee under a qualified domestic relations order, as defined in Code
Section 414(p), are distributees with regard to the interest of the spouse or former spouse.
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(4) A "directrollover"is a paymentby the Plan to the "eligibleretirementplan"specifiedby
the" distributee."

6.15 TRANSFER OF ASSETS FROM A MONEYPURCHASE PLAN

(a) This Sectionshall beeffectiveas of the followingdate:

(I) for Plans not entitledto extendedrelianceas describedin RevenueRuling94-76, the first
day of the first Plan Year beginningon or after December12, 1994,or iflater, 90 days after
December12, 1994;or

(2) for Plans entitled to extended reliance as described in Revenue Ruling 94-76, as of the
first day of the first Plan Year following the Plan Year in which the extended reliance period
applicable to the Plan ends. However, in the event of a transfer of assets to the Plan from a money
purchase plan that occurs after the date of the most recent determination letter, the effective date of
the amendment shall be the date immediately preceding the date of such transfer of assets.

(b) Notwithstanding any provision of this Plan to the contrary, to the extent that any optional
form of benefit under this Plan permits a distribution prior to the Employee's retirement, death, disability, or
severance from employment, and prior to Plan termination, the optional form of benefit is not available with
respect to benefits attributable to assets (including the post-transfer earnings thereon) and liabilities that are
transferred, within the meaning of Code Section 414(1), to this Plan from a money purchase pension plan
qualified under Code Section 401(a) (othertban any portion of those assets and liabilities attributable to after-
tax voluntary Employee contributions or to a direct or indirect rollover contribution).

6.16 ELECTIVE TRANSFERS OF BENEFITS TO OTHER PLANS

(a) If a voluntary, fully-informed election is made by a Participant, then if the conditions set
forth herein are satisfied, a Participant's entire benefit may be transferred between qualified plans (other than
any direct rollover described in Q&A-3 of Regulation 1.401(aX31)-1). As an alternative to the transfer, the
Participant may electto retain the Participant's "Section 411( dX6) protected benefits" under the Plan (or, if
the plan is terminating, to receive any optional form of benefit for which the Participant is eligible under the
plan as required by Code Section411(dX6». A transfer between qualified plans may only be made pursuant
to this subsection if the following additional requirements are met

(i) The transfer occurs at a time at which the participant's benefits are
distributable. A Participant's benefits are distributable on a particular date it: on that date,
the Participant is eligible, under the terms of the Plan, to receive an immediate
distribution of these benefits (e.g., in the form of an immediately commencing annuity)
from that plan underprovisionsof the plan not inconsistentwith CodeSection 401(a);

(ii) For transfers that occur on or after January I, 2002, the transfer occurs at a time
at which the Participant is not eligible to receive an immediate distribution of the
participant's entire nonforfeitable accrued benefit in a single-sum distribution that would
consist entirelyof an eligiblerolloverdistributionwithinthe meaningof Code Section
401(aX3 I XC);

(iii) The participantis fully Vestedin the transferredbenefit in the transfereeplan;

(iv) In the case of a transfer from a defined contribution plan to a defined benefit
plan, the defined benefit plan provides a minimum benefit, for each Participant whose
benefits lU"etransferred, equal to the benefit, expressed as an annuity payable.at normal
retirement age, that is derived solely on the basis of the amount transferred with respect
to such Participant; and

(v) The amountof the benefittransferred,togetherwith the amountof any
contemporaneousCode Section40I(aX31) direct rolloverto the transfereeplan, equals
the Participant'sentirenonforfeitableaccruedbenefitunderthe Plan.

(b) Ifa voluntary,fully-informedelectionis made by a Participant,then if the conditionsset
forth herein are satisfied,a Participant'sentirebenefitmay be transferredbetweenqualifieddefined
contributionplans(other than anydirect rolloverdescribedin Q&A-3of Regulation1.40I(aX31)-1).As an
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alternative to the transfer, the Participant may elect to retain the Participant's "Section 411(dX6) protected
benefits" under the Plan (or, if the plan is terminating, to receive any optional form of benefit for which the
Participant is eligible under the plan as required by Code Section 411( dX6». A transfer between qualified
plans may only be made pursuant to this subsection if the following additional requirements are met:

(i) To the extent the benefits are transferred from a money purchase pension plan,
the transferee plan must be a money purchase pension plan. To the extent the benefits
being transferred are part of a qualified cash or deferred arrangement under Code Section
401(k), the benefits must be transferred to a qualified cash or deferred arrangement under
Code Section 401(k). Benefits transferred from a profit-sharing plan other than from a
qualified cash or deferred arrangement, or from a stock bonus plan other than an
employee stock ownership plan, may be transferred to any type of defined contribution
plan; and

(ii) The transfer must be made either in connection with an asset or stock
acquisition, merger, or other similar transaction involving a change in employer of the
employees of a trade or business (i.e., an acquisition or disposition within the meaning of
Regulation 1.410(b)-2(f) or in connection with the Participant's change in employment
status to an employment status with respect to which the Participant is not entitled to
additional allocations under the Plan.

ARTICLE VII
TRUSTEE AND CUSTODIAN

7.1 BASIC RESPONSffiILITIES OF THE TRUSTEE

(a) The provisionsof this Article,other than Section7.6, shall not apply to this Plan if a
separatetrust agreementis beingusedas specifiedin theAdoptionAgreement.

(b) The Trustee is accountable to the Employer for the funds contributed to the Plan by the
Employer, but the Trustee does not have any duty to see that the contributions received comply with the
provisions of the Plan. The Trustee is not obligated to collect any contributions from the Employer, nor is it
under a duty to see that funds deposited with it are deposited in accordance with the provisions of the Plan.

(c) The Trustee will credit and distribute the Trust Fund as directed by the Administrator.
The Trustee is not obligated to inquire as to whether any payee or distributee is entitled to any payment or
whether the distribution is proper or within the terms of the Plan, or whether the manner of making any
payment or distribution is proper. The Trustee is accountable only to the Administrator for any payment or
distribution made by it in good faith on the order or direction of the Administrator.

(d) In the event that the Trustee shall be directed by a Participant (pursuant to the Participant
Direction Procedures if the Plan permits Participant directed investments), the Employer, or an Investment
Manager or other agent appointed by the Employer with respect to the investment of any or all Plan assets,
the Trustee shall have no liability with respect to the investment of such assets, but shall be responsible only
to execute such investment instructions as so directed.

(I) The Trustee shall be entitled to rely fully on the written (or other form acceptable to the
Administrator and the Trustee, including but not limited to, voice recorded) instructions of a
Participant (pursuant to the Participant Direction Procedures), the Employer, or any Fiduciary or
nonfiduciary agent of the Employer, in the discharge of such duties, and shall not be liable for any
loss or other liability resulting from such direction (or lack of direction) of the investment of any
part of the Plan assets.

(2) The Trusteemaydelegatethe duty of executingsuch instructionsto any nonfiduciary
agent, whichmay be an affiliateof the Trusteeor any Plan representative.

(3) The Trustee may refuse to comply with any direction from the Participant in the event the
Trustee, in its sole and absolute discretion, deems such direction improper by virtue of applicable
law. The Trustee shall not be responsible or liable for any loss or expense that may result from the
Trustee's refusal or failure to comply with any direction from the Participant.
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(4) Anycosts and expensesrelatedto compliancewith the Participant'sdirectionsshalIbe
bome by the Participant'sDirectedAccount,unlesspaid by the Employer.

(5) Notwithstandinganythinghereinaboveto the contrary,the Trustee shall not investany
portionof a Participant'sDirectedAccountin "colIectibles"within the meaningof Code Section
408(m).

(e) The Trusteewill maintainrecordsof receiptsand disbursementsand furnishto the
Employerand/orAdministratorfor eachPlan Year a writtenannual reportpursuantto Section7.9.

(f) The Trusteemay employa bankor trust companypursuantto the terms of its usual and
customarybankagencyagreement,underwhich the dutiesof suchbank or trust companyshall be of a
custodial,clericaland record-keepingnature.

(g) The Trustee may employ and pay trom the Trust Fund reasonable compensation to
agents, attorneys, accountants and other persons to advise the Trustee as in its opinion may be necessary. The
Trustee may delegate to any agent, attorney, accountant or other person selected by it any non-Trustee power
or duty vested in it by the Plan, and the Trustee may act or refrain from acting on the advice or opinion of any
such person.

7.2 INVESTMENT POWERS ANDDUTmS OF DISCRETIONARY TRUSTEE

(a) This Section applies if the Employer, in the Adoption Agreement or as otherwise agreed
upon by the Employer and the Trustee, designates the Trustee to administer all or a portion of the trust as a
discretionary Trustee. If so designated, then the Trustee has the discretion and authority to invest, manage,
and control those Plan assets except, however, with respect to those assets which are subject to the
investment direction of a Participant (if Participant directed investments are permitted), or an Investment
Manager, the Administrator, or other agent appointed by the Employer. The exercise of any investment
discretion hereunder shall be consistent with the "funding policy and method" determined by the Employer.

(b) The Trustee shall, except as otherwise provided in this Plan, invest and reinvest the Trust
Fund to keep the Trust Fund invested without distinction between principal and income and in such securities
or property, real or personal, wherever situated, as the Trustee shall deem advisable, including, but not
limited to, common or preferred stocks, open-end or closed-end mutual funds, bonds and other evidences of
indebtedness or ownership, and real estate or any interest therein. The Trustee shall at all times in making
investments of the Trust Fund consider, among other factors, the short and long-term financial needs of the
Plan on the basis of information furnished by the Employer. In making such investments, the Trustee shall
not be restricted to securities or other property of the character expressly authorized by the applicable law for
trust investments; however, the Trustee shall give due regard to any limitations imposed by the Code or the
Act so that at all times this Plan may qualify as a qualified Plan and Trust.

(c) The Trustee,in additionto a1Ipowersand authoritiesundercommon law,statutory
authority,includingthe Act, and other provisionsof this Plan, shallhave the followingpowersand authorities
to be exercisedin the Trustee'ssole discretion:

(1) To purchase,or subscribefor,any securitiesor other propertyand to retainthe same. In
conjunctionwith the purchaseof securities,marginaccountsmay be openedand maintained;

(2) To sell, exchange, convey, transfer, grant options to purchase, or otherwise dispose of
any securities or other property held by the Trustee, by private contract or at public auction. No
person dealing with the Trustee shall be bound to see to the application of the purchase money or to
inquire into the validity, expediency, or propriety of any such sale or other disposition, with or
without advertisement;

(3) To vote upon any stocks, bonds, or other securities; to give geneml or special proxies or
powers of attorney with or without power of substitution; to exercise any conversion privileges,
subscription rights or other options, and to make any payments incidental thereto; to oppose, or to
consent to, or otherwise participate in, corpomte reorganizations or other changes affecting
corpomte securities, and to delegate discretionary powers, and to pay any assessments or charges in
connection therewith; and generally to exercise any of the powers of an owner with respect to
stocks, bonds, securities, or other property. However, the Trustee shall not vote proxies relating to
securities for which it has not been assigned full investment management responsibilities. In those
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cases where another party has such investment authority or discretion, the Trustee will deliver all
proxies to said party who will then have full responsibility for voting those proxies;

(4) To cause any securities or other property to be registered in the Trustee's own name, in
the name of one or more of the Trustee's nominees, in a clearing corporation, in a depository, or in
book entry form or in bearer form, but the books and records of the Trustee shall at all times show
that all such investments are part of the Trust Fund;

(5) To invest in a common, collective, or pooled trust fund (the provisions of which are
incorpomted herein by reference) maintained by any Trustee (or any affiliate of such Trustee)
hereunder pursuant to Revenue Ruling 81-100, all or such part of the Trust Fund as the Trustee may
deem advisable, and the part of the Trust Fund so transferred shall be subject to all the terms and
provisions of the common, collective, or pooled trust fund which contemplate the commingling for
investment purposes of such trust assets with trust assets of other trusts. The name of the trust fund
may be specified in an addendum to the Adoption Agreement. The Trustee may withdraw Hom
such common, collective, or pooled trust fund all or such part of the Trust Fund as the Trustee may
deem advisable;

(6) To borrow or raise money for the purposes of the Plan in such amount, and upon such
terms and conditions, as the Trustee shall deem advisable; and for any sum so borrowed, to issue a
promissory note as Trustee, and to secure the repayment thereof by pledging aI~ or any part, of the
Trust Fund; and no person lending money to the Trustee shall be bound to see to the application of
the money lent or to inquire into the validity, expediency, or propriety of any borrowing;

(7) To acceptand retain for suchtime as it maydeem advisableany securitiesor other
property received or acquired by it as Trustee hereunder, whether or not such securities or other
property would normally be purchased as investments hereunder;

(8) To make, execute, acknowledge, and deliver any and all documents of transfer and
conveyance and any and all other instruments that may be necessary or appropriate to carry out the
powers herein granted;

(9) To settle, compromise, or submit to arbitration any claims, debts, or damages due or
owing to or from the Plan, to commence or defend suits or legal or administrative proceedings, and
to represent the Plan in all suits and legal and administrative proceedings;

(10) To employsuitableagentsand counseland to pay their reasonableexpensesand
compensation,and suchagentsor counselmayor may not be an agent or counselfor the Employer;

(11) To apply for and procure from the Insurer as an investment of the Trust Fund any annuity
or other Contracts (on the life of any Participant, or in the case of a Profit Sharing Plan (including a
401(k) plan), on the life of any person in whom a Participant has an insurable interest, or on the
joint lives of a Participant and any person in whom the Participant has an insumble interest) as the
Administrator shall deem proper; to exercise, at any time or from time to time, whatever rights and
privileges may be granted under such annuity, or other Contracts; to collect, receive, and settle for
the proceeds of all such annuity, or other Contracts as and when entitled to do so under the
provisions thereof;

(12) To invest funds of the Trust in time deposits or savings accounts bearing a reasonable
rate of interest or in cash or cash balances without liability for interest thereon, including the
specific authority to invest in any type of deposit of the Trustee (or of a financial institution related
to the Trustee);

(13) To investin TreasuryBills and other formsof UnitedStatesgovernmentobligations;

(14) To sell, purchase and acquire put or call options if the options are traded on and
purchased through a national securities exchange registered under the Securities Exchange Act of
1934, as amended, or, if the options are not traded on a national securities exchange, are guaranteed
by a member firm of the New York Stock Exchange regardless of whether such options are
covered;
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(15) To deposit monies in federalIy insured savings accounts or certificates of deposit in banks
or savings and loan associations including the specific authority to make deposit into any savings
accounts or certificates of deposit of the Trustee (or a financial institution related to the Trustee);

(16) To pool all or any of the Trust Fund, from time to time, with assets belonging to any
other qualified employee pension benefit trust created by the Employer or any Affiliated Employer,
and to commingle such assets and make joint or common investments and carry joint accounts on
behalf of this Plan and Trust and such other trust or trusts, allocating undivided shares or interests
in such investments or accounts or any pooled assets of the two or more trusts in accordance with
their respective interests; and

(17) To do all suchacts and exerciseall such rightsand privileges,althoughnot specifically
mentionedherein,as the Trusteemaydeem necessaryto carry out the purposesof the Plan.

7.3 INVESTMENT POWERS AND DUTIES OF NONDISCRETIONARY TRUSTEE

(a) This Section applies if the Employer, in the Adoption Agreement or as otherwise agreed
upon by the Employer and the Trustee, designates the Trustee to administer all or a portion of the trust as a
nondiscretionary Trustee. If so designated, then the Trustee shall have no discretionary authority to invest,
manage, or control those Plan assets, but must act solely as a directed Trustee of those Plan assets. A
nondiscretionary Trustee, as directed Trustee of the Plan funds it holds, is authorized and empowered, by way
of limitation, with the powers, rights and duties set forth herein and in Section 7.14, each of which the
nondiscretionary Trustee exercises solely as directed Trustee in accordance with the direction of the party
which has the authority to manage and control the investment of the Plan assets. If no directions are provided
to the Trustee, the Employer will provide necessary direction. Furthennore, the Employer and the
nondiscretionary Trustee may, in writing, limit the powers of the nondiscretionary Trustee to any
combination of powers listed within this Section.

(b) TheTrustee, in additionto alIpowersandauthoritiesundercommonlaw, statutory
authority, including the Act, and other provisions of this Plan, shall have the following powers and
authorities:

(1) To invest the assets, without distinction between principal and income, in securities or
property, real or personal, wherever situated, including, but not limited to, common or preferred
stocks, open-end or closed-end mutual funds, bonds and other evidences of indebtedness or
ownership, and real estate or any interest therein. In making such investments, the Trustee shall not
be restricted to securities or other property of the character expressly authorized by the applicable
law for trust investments; however, the Trustee shall give due regard to any limitations imposed by
the Code or the Act so that at all times this Plan may qualify as a qualified Plan and Trust

(2) To purchase,or subscribefor, any securitiesor other propertyand to retain the same.In
conjunctionwith the purchaseof securities,marginaccountsmay beopenedand maintained;

(3) To selI, exchange, convey, transfer, grant options to purchase, or otherwise dispose of
any securities or other property held by the Trustee, by private contract or at public auction. No
person dealing with the Trustee shall be bound to see to the application of the purchase money or to
inquire into the validity, expediency, or propriety of any such sale or other disposition, with or
without advertisement;

(4) At the direction of the party which has the authority or discretion, to vote upon any
stocks, bonds, or other securities; to give general or special proxies or powers of attorney with or
without power of substitution; to exercise any conversion privileges, subscription rights or other
options, and to make any payments incidental thereto; to oppose, or to consent to, or otherwise
participate in, corporate reorganizations or other changes affecting corporate securities, and to
delegate powers, and pay any assessments or charges in connection therewith; and generally to
exercise any of the powers of an owner with respect to stocks, bonds, securities, or other property;

(5) To cause any securities or other property to be registered in the Trustee's own name, in
the name of one or more of the Trustee's nominees, in a clearing corporation, in a depository, or in
book entry fonn or in bearer form, but the books and records of the Trustee shall at all times show
that all such investments are part of the Trust Fund;

42



Cross-Tested Dermed Contribution Plan

(6) To invest in a common, collective, or pooled trust fund (the provisions of which are
incorporated herein by reference) maintained by any Trustee (or any affiliate of such Trustee)
hereunder pursuant to Revenue Ruling 81-100, all or such part of the Trust Fund as the party which
has the authority to manage and control the investment of the assets shall deem advisable, and the
part of the Trust Fund so transferred shall be subject to all the terms and provisions of the common,
collective, or pooled trust fund which contemplate the commingling for investment purposes of
such trust assets with trust assets of other trusts. The name of the trust fund may be specified in an
addendum to the Adoption Agreement;

(7) To borrow or raise money for the purposes of the Plan in such amount, and upon such
terms and conditions, as the Trustee shall deem advisable; and for any sum so borrowed, to issue a
promissory note as Trustee, and to secure the repayment thereof by pledging all, or any part, of the
Trust Fund; and no person lending money to the Trustee shall be bound to see to the application of
the money lent or to inquire into the validity, expediency, or propriety of any borrowing;

(8) To make, execute,acknowledge,and deliverany and all documentsof transferand
conveyanceand any and all other instrumentsthat may be necessaryor appropriateto carry out the
powershereingrante~

(9) To settle,compromise,or submitto arbitrationany claims, debts, or damagesdue or
owingto or from the Plan, to commenceor defendsuits or legal or administrativeproceedings,and
to representthe Plan in all suits and legal andadministrativeproceedings;

(10) To employ suitableagentsand counseland to paytheir reasonableexpensesand
compensation,and such agentor counselmayor may not be an agent or counselfor the Employer,

(11) To apply for and procure from the Insurer as an investment of the Trust Fund any annuity
or other Contracts (on the life of any Participant, or in the case of a Profit Sharing Plan (including a
40I(k) plan), on the life of any person in whom a Participant has an insurable interest, or on the
joint lives of a Participant and any person in whom the Participant has an insurable interest) as the
Administrator shall deem proper, to exercise, at the direction of the person with the authority to do
so, whatever rights and privileges may be granted under such annuity or other Contracts; to collect,
receive, and settle for the proceeds of all such annuity or other Contracts as and when entitled to do
so under the provisions thereof;

(12) To invest funds of the Trust in time deposits or savings accounts bearing a reasonable
rate of interest or in cash or cash balances without liability for interest thereon, including the
specific authority to invest in any type of deposit of the Trustee (or of a financial institution related
to the Trustee);

(13) To investin TreasuryBills and otherformsof United Statesgovernmentobligations;

(14) To sell, purchaseand acquireputor call optionsif the optionsare tradedon and
purchasedthrougha nationalsecuritiesexchangeregisteredunderthe SecuritiesExchangeAct of
1934,as amended,or, if the optionsare not tradedon a nationalsecuritiesexchange,are guaranteed
by a memberfirmof theNew York StockExchangeregardlessof whethersuch optionsare
covere~

( 15) To deposit monies in federally insured savings accounts or certificates of deposit in banks
or savings and loan associations including the specific authority to make deposit into any savings
accounts or certificates of deposit of the Trustee (or a financial institution related to the Trustee);
and

(16) To pool all or any of the Trust Fund, from time to time, with assets belonging to any
other qualified employee pension benefit trust created by the Employer or any Affiliated Employer,
and to commingle such assets and make joint or common investments and carry joint accounts on
behalf of this Plan and such other trust or trusts, allocating undivided shares or interests in such
investments or accounts or any pooled assets of the two or more trusts in accordance with their
respective interests.
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7.4 POWERS AND DUTIES OF CUSTODIAN

If there is a discretionary Trustee, the Employer may appoint a custodian. A custodian has the same
powers, rights and duties as a nondiscretionary Trustee. Any reference in the Plan to a Trustee also is a reference to a
custodian unless the context of the Plan indicates otherwise. A limitation of the Trustee's liability by Plan provision
also acts as a limitation of the custodian's liability. Any action taken by the custodian at the discretionary Trustee's
direction satisfies any provision in the Plan referring to the Trustee taking that action. The resignation or removal of the
custodian shall be made in accordance with Section 7.11 as though the custodian were a Trustee.

7.5 LIFE INSURANCE

(a) The Trustee, at the direction of the Administrator and pursuant to instructions from the
individual designated in the Adoption Agreement for such purpose and subject to the conditions set forth in
the Adoption Agreement, shall ratably apply for, own, and pay all premiums on Contracts on the lives of the
Participants or, in the case of Profit Sharing Plan, on the life of any person in whom the Participant has an
insurable interest or on the joint lives of a Participant and any person in whom the Participant has an
insurable interest. Any initial or additional Contract purchased on behalf of a Participant shall have a face
amount of not less than $1,000, the amount set forth in the Adoption Agreement, or the limitation of the
Insurer, whichever is greater. If a life insurance Contract is to be purchased for a Participant or Former
Participant, then the aggregate premium for ordinary life insurance for each Participant or Former Participant
must be less than 50% of the aggregate contributions and Forfeitures allocated to the Participant's or Former
Participant's Combined Account. For purposes of this limitation, ordinary life insurance Contracts are
Contracts with both non-decreasing death benefits and non-increasing premiums. If term insurance or
universal life insurance is purchased, then the aggregate premium must be 25% or less of the aggregate
contributions and Forfeitures allocated to the Participant's or Former Participant's Combined Account. If both
term insurance and ordinary life insurance are purchased, then the premium for term insurance plus one-half
of the premium for ordinary life insurance may not in the aggregate exceed 25% of the aggregate Employer
contributions and Forfeitures allocated to the Participant's or Former Participant's Combined Account.
Notwithstanding the preceding, the limitations imposed herein with respect to the purchase oflife insurance
shall not apply, in the case of a Profit Sharing Plan (including a 401(k) plan), to the portion of the
Participant's Account that has accumulated for at least two (2) Plan Years or to the entire Participant's
Account if the Participant has been a Participant in the Plan for at least five (5) years. Amounts transferred to
this Plan in accordance with Section 4.6(eXii), (iii) or (v) and a Participant's or Former Participant's
Voluntary Contribution Account may be used to purchase Contracts without limitation.

(b) The Trustee must distribute the Contracts to the Participant or Former Participant or
convert the entire value of the Contracts at or before retirement into cash or provide for a periodic income so
that no portion of such value may be used to continue life insurance protection beyond commencement of
benefits. Furthermore, if a Contract is purchased on the joint lives of the Participant and another person and
such other person predeceases the Participant, then the Contract may not be maintained under this Plan.

(c) Notwithstanding anything herein above to the contrary, amounts credited to a
Participant's Qualified Voluntary Employee Contribution Account pursuant to Section 4.9, shall not be
applied to the purchase of life insurance Contracts. Furthermore, no life insurance Contracts shall be required
to be obtained on an individual's life if, for any reason (other than the nonpayment of premiums) the Insurer
will not issue a Contract on such individual's life.

(d) The Trustee will be the owner of any life insurance Contract purchased under the terms
of this Plan. The Contract must provide that the proceeds will be payable to the Trustee; however, the Trustee
shall be required to pay over all proceeds of the Contract to the Participant's designated Beneficiary in
accordance with the distribution provisions of Article VI. A Participant's spouse will be the designated
Beneficiary pursuant to Section 62, unless a qualified election has been made in accordance with Sections
6.5 and 6.6 of the Plan, if applicable. Under no circumstances shall the Trust retain any part of the proceeds
that are in excess of the cash surrender value immediately prior to death. However, the Trustee shall not pay
the proceeds in a method that would violate the requirements of the Retirement Equity Act of 1984, as stated
in Article VI of the Plan, or Code Section 401(aX9) and the Regulations thereunder. In the event of any
conflict between the terms of this Plan and the terms of any insurance Contract purchased hereunder, the Plan
provisions shall control.
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7.6 LOANS TO PARTICIPANTS

(a) If specified in the Adoption Agreement, the Trustee (or the Administrator if the Trustee is
a nondiscretionary Trustee or if loans are treated as Participant directed investments pursuant to the Adoption
Agreement) may, in the Trustee's (or, if applicable, the Administrator's) sole discretion, make loans to
Participants or Beneficiaries under the following circumstances: (1) loans shall be made available to all
Participants and Beneficiaries on a reasonably equivalent basis; (2) loans shall not be made available to
Highly Compensated Employees in an amount greater than the amount made available to other Participants;
(3) loans shall bear a reasonable rate of interest; (4) loans shall be adequately secured; and (5) loans shall
provide for periodic repayment over a reasonable period of time. Furthermore, no Participant loan shall
exceed the Participant's Vested interest in the Plan.

(b) Loans shall not be made to any Shareholder-Employee or Owner-Employee (including an
Owner-Employee's family members as defined in Code Section 267(cX4» unless an exemption for such loan
is obtained pursuant to Act Section 408 or such loan would otherwise not be a prohibited transaction pursuant
to Code Section 4975 and Act Section 408.

(c) An assignmentor pledgeof any portionof a Participant'sinterest in the Plan anda loan,
pledge,or assignmentwith respectto any insuranceContractpurchasedunderthe Plan, shall be treated as a
loan under this Section.

(d) If the Vested interest of a Participant is used to secure any loan made pursuantto this
Section, then the written (or such other form as permitted by the IRS) consent of the Participant's spouse shall
be required in a manner consistent with Section 6.5(a), provided the spousal consent requirements of such
Section apply to the Plan. Such consent must be obtained within the 90-day period prior to the date the loan is
made. Any security interest held by the Plan by reason of an outstanding loan to the Participant or Former
Participant shall be taken into account in determining the amount of the death benefit or Pre-Retirement
Survivor Annuity. However, unless the loan program established pursuant to this Section provides otherwise,
no spousal consent shall be required under this paragraph if the total interest subject to the security is not in
excess of$5,OOO.

(e) The Administrator shall be authorized to establish a participant loan program to provide
for loans under the Plan. The loan program shall be established in accordance with Department of Labor
Regulation Section 2550.408(b)-1(dX2) providing for loans by the Plan to parties-in-interest under said Plan,
such as Participants or Beneficiaries. In order for the Administrator to implement such loan program, a
separate written document forming a part of this Plan must be adopted, which document shall specifically
include, but need not be limited to, the following:

(1) the identityof the personor positionsauthorizedto administerthe Participantloan
program;

(2) a procedurefor applyingfor loans;

(3) the basison which loanswill beapprovedor denied;

(4) limitations,if any,on the types and amountsof loansoffered;

(5) the procedureunderthe programfor determininga reasonablerate of interest,

(6) the typesof collateralwhichmay securea Participantloan; and

(7) the eventsconstitutingdefaultand the stepsthat will be taken to preservePlan assets in
the event such default.

(f) Notwithstanding anything in this Plan to the contrary, if a Participant or Beneficiary
defaults on a loan made pursuant to this Section that is secured by the Participant's interest in the Plan, then a
Participant's interest may be offset by the amount subject to the security to the extent there is a distributable
event permitted by the Code or Regulations.

(g) Notwithstandinganythingin this Sectionto the contrary, if this is an amendmentand
restatementof an existingPlan,any loans made priorto the date this amendmentand restatementis adopted
shall be subject to the termsof the Plan in effect at the time such loan was made.
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7.7 MAJORITY ACTIONS

Except where there has been an allocation and delegation of powers, if there shall be more than one
Trustee, they shall act by a majority of their number, but may authorize one or more of them to sign papers on their
behalf.

7.8 TRUSTEE'S COMPENSATION AND EXPENSESAND TAXES

The Trustee shall be paid such reasonable compensation as set forth in the Trustee's fee schedule (if
the Trustee has such a schedule) or as agreed upon in writing by the Employer and the Trustee. However, an individual
serving as Trustee who already receives full-time compensation from the Employer shall not receive compensation
from this Plan. In addition, the Trustee shall be reimbursed for any reasonable expenses, including reasonable counsel
fees incurred by it as Trustee. Such compensation and expenses shall be paid from the Trust Fund unless paid or
advanced by the Employer. All taxes of any kind whatsoever that may be levied or assessed under existing or future
laws upon, or in respect of, the Trust Fund or the income thereof, shall be paid from the Trust Fund.

7.9 ANNUAL REPORT OF THE TRUSTEE

(a) Within a reasonable period of time after the later of the Anniversary Date or receipt of the
Employer's contribution for each Plan Year, the Trustee, or its agent, shall furnish to the Employer and
Administrator a written statement of account with respect to the Plan Year for which such contribution was
made setting forth:

(I) the net income,or loss, of the Trust Fund;

(2) the gains,or losses,realizedby the TrustFund upon salesor other dispositionof the
assets;

(3) the increase, or decrease, in the value of the Trust Fund;

(4) all payments and distributions made from the Trust Fund; and

(5) such further information as the Trustee and/or Administrator deems appropriate.

(b) The Employer, promptly upon its receipt of each such statement of account, shall
acknowledge receipt thereof in writing and advise the Trustee and/or Administrator of its approval or
disapproval thereof. Failure by the Employer to disapprove any such statement of account within thirty (30)
days after its receipt thereof shall be deemed an approval thereof. The approval by the Employer of any
statement of account shall be binding on the Employer and the Trustee as to all matters contained in the
statement to the same extent as if the account of the Trustee had been settled by judgment or decree in an
action for a judicial settlement of its account in a court of competent jurisdiction in which the Trustee, the
Employer and all persons having or claiming an interest in the Plan were parties. However, nothing contained
in this Section shall deprive the Trustee of its right to have its accounts judicially settled if the Trustee so
desires.

7.10 AUDIT (Intentionallyleft blank)

7.11 RESIGNATION, REMOVAL AND SUCCESSION OF TRUSTEE

(a) Unlessotherwiseagreedto by boththe Trusteeand the Employer,a Trustee may resignat
any time by deliveringto the Employer,at leastthirty (30) days beforeits effective date,a writtennoticeof
resignation.

(b) Unless otherwise agreed to by both the Trustee and the Employer, the Employer may
remove a Trustee at any time by delivering to the Trustee, at least thirty (30) days before its effective date, a
written notice of such Trustee's removal.

(c) Upon the death, resignation, incapacity, or removal of any Trustee, a successor may be
appointed by the Employer; and such successor, upon accepting such appointment in writing and delivering
same to the Employer, shall, without further act, become vested with all the powers and responsibilities of the
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predecessor as if such successor had been originally named as a Trustee herein. Until such a successor is
appointed, any remaining Trustee or Trustees shall have full authority to act under the terms of the Plan.

(d) The Employer may designate one or more successors prior to the death, resignation,
incapacity, or removal of a Trustee. In the event a successor is so designated by the Employer and accepts
such designation, the successor shall, without further act, become vested with all the powers and
responsibilities of the predecessor as if such successor had been originally named as Trustee herein
immediately upon the death, resignation, incapacity, or removal of the predecessor.

(e) Whenever any Trustee hereunder ceases to serve as such, the Trustee shall furnish to the
Employer and Administrator a written statement of account with respect to the portion of the Plan Year
during which the individual or entity served as Trustee. This statement shall be either (i) included as part of
the annual statement of account for the Plan Year required under Section 7.9 or (ii) set forth in a special
statement Any such special statement of account should be rendered to the Employer no later than the due
date of the annual statement of account for the Plan Year. The procedures set forth in Section 7.9 for the
approval by the Employer of annual statements of account shall apply to any special statement of account
rendered hereunder and approval by the Employer of any such special statement in the manner provided in
Section 7.9 shall have the same effect upon the statement as the Employer's approval of an annual statement
of account No successor to the Trustee shall have any duty or responsibility to investigate the acts or
transactions of any predecessor who has rendered all statements of account required by Section 7.9 and this
subparagmph.

7.12 TRANSFER OF INTEREST

Notwithstanding any other provision contained in this Plan, the Trustee at the direction of the
Administrator shall transfer the interest, if any, of a Participant to another trust forming part of a pension, profit
sharing, or stock bonus plan that meets the requirements of Code Section 40 I(a}, provided that the trust to which such
transfers are made permits the transfer to be made.

7.13 TRUSTEE INDEMNIFICATION

The Employer agrees to indemnify and hold harmless the Trustee against any and all claims, losses,
damages, expenses and liabilities the Trustee may incur in the exercise and performance of the Trustee's powers and
duties hereunder, unless the same are determined to be due to gross negligence or willful misconduct.

7.14 EMPLOYER SECURITmS AND REAL PROPERTY Qntentionallyleft blank)

ARTICLE VIll
AMENDMENT, TERMINATION AND MERGERS

8.1 AMENDMENT

(a) The Employer shall have the right at any time to amend this Plan subject to the
limitations of this Section. However, any amendment that affects the rights, duties or responsibilities of the
Trustee or Administrator may only be made with the Trustee's or Administmtor's written consent Any such
amendment shall become effective as provided therein upon its execution. The Trustee shall not be required
to execute any such amendment unless the amendment affects the duties of the Trustee hereunder.

(b) (Intentionallyleft blank)

(c) (Intentionallyleft blank)

(d) No amendment to the Plan shall be effective if it authorizes or permits any part of the
Trust Fund (other than such part as is required to pay taxes and administmtion expenses) to be used for or
diverted to any purpose other than for the exclusive benefit of the Participants or their Beneficiaries or
estates; or causes any reduction in the amount credited to the account of any Participant; or causes or permits
any portion of the Trust Fund to revert to or become property of the Employer.

(e) Except as permitted by Regulations (including Regulation 1.411(d)-4) or other IRS
guidance, no Plan amendment or transaction having the effect of a Plan amendment (such as a merger, plan
transfer or similar transaction) shall be effective if it eliminates or reduces any "Section 411(dX6) protected
benefit" or adds or modifies conditions relating to "Section 411(dX6) protected benefits" which results in a
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further restriction on such benefits unless such "Section 411(dX6) protected benefits" are preserved with
respect to benefits accrued as of the later of the adoption date or effective date of the amendment. "Section
411(dX6) protected benefits" are benefits described in Code Section 41 I(dX6XA), early retirement benefits
and retirement-type subsidies, and optional forms of benefit A Plan amendment that eliminates or restricts
the ability of a Participant to receive payment of the Participant's interest in the Plan under a particular
optional form of benefit will be permissible if the amendment satisfies the conditions in (I) and (2) below:

(1) The amendment provides a single-sum distribution form that is otherwise
identical to the optional form of benefit eliminated or restricted. For purposes of this
condition (I), a single-sum distribution form is otherwise identical only if it is identical in
all respects to the eliminated or restricted optional form of benefit (or would be identical
except that it provides greater rights to the Participant) except with respect to the timing
of payments after commencement.

(2) (Intentionallyleft blank)

8.2 TERMINATION

(a) The Employer shall have the right at any time to terminate the Plan by delivering to the
Trustee and Administrator written notice of such termination. Upon any full or partial termination, all
amounts credited to the affected Participants' Combined Accounts shall become lOOOhVested and shall not
thereafter be subject to forfeiture, and all unallocated amounts, including Forfeitures, shall be allocated to the
accounts of all Participants in accordance with the provisions hereof.

(b) Upon the full termination of the Plan, the Employer shall direct the distribution of the
assets to Participants in a manner that is consistent with and satisfies the provisions of Section 6.5.
Distributions to a Participant shall be made in cash (or in property if permitted in the Adoption Agreement) or
through the purchase of irrevocable nontransferable deferred commitments from the Insurer. Except as
permitted by Regulations, the termination of the Plan shall not result in the reduction of "Section 411(dX6)
protected benefits" as described in Section 8.1(e).

8.3 MERGER, CONSOLIDATION OR TRANSFER OF ASSETS

This Plan may be merged or consolidated with, or its assets and/or liabilities may be transferred to
any other plan only if the benefits which would be received by a Participant of this Plan, in the event ofa termination of
the plan immediately after such transfer, merger or consolidation, are at least equal to the benefits the Participant would
have received if the Plan had terminated immediately before the transfer, merger or consolidation and such transfer,
merger or consolidation does not otherwise result in the elimination or reduction of any "Section 411( dX6) protected
benefits" as described in Section 8.1(e).

ARTICLE IX
TOP HEAVY PROVISIONS

(Intentionally left blank)

ARTICLE X
MISCELLANEOUS

10.1 EMPLOYER ADOPTIONS

(a) Any organization may become the Employer hereunder by executing the Adoption
Agreement in a form satisfactory to the Trustee, and it shall provide such additional information as the
Trustee may require. The consent of the Trustee to act as such shall be signified by its execution of the
Adoption Agreement or a separate agreement (including, if elected in the Adoption Agreement, a separate
trust agreement).

(b) Exceptas otherwiseprovidedin this Plan, the affiliationof the Employerand the
participationof its Participantsshall be separateand apart from that of any other employerand its participants
hereunder.

48



Cross-Tested Defined Contribution Plan

10.2 PARTICIPANT'S RIGHTS

This Plan shall not be deemed to constitute a contract between the Employer and any Participant or
to be a consideration or an inducement for the employment of any Participant or Employee. Nothing contained in this
Plan shall be deemed to give any Participant or Employee the right to be retained in the service of the Employer or to
interfere with the right of the Employer to discharge any Participant or Employee at any time regardless of the effect
which such discharge shall have upon the Employee as a Participant of this Plan.

10.3 ALIENATION

(a) Subject to the exceptions provided below and as otherwise permitted by the Code and the
Act, no benefit which shall be payable to any person (including a Participant or the Participant's BeneficillIY)
shall be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, or
charge, and any attempt to anticipate, alienate, sell, transfer, assign, pledge, encumber, or charge the same
shall be void; and no such benefit shall in any manner be liable for, or subject to, the debts, contracts,
liabilities, engagements, or torts of any such person, nor shall it be subject to attachment or legal process for
or against such person, and the same shall not be recognized except to such extent as may be required by law.

(b) Subsection (a) shall not apply to the extent a Participant or BeneficillIY is indebted to the
Plan by reason of a loan made pursuant to Section 7.6. At the time a distribution is to be made to or for a
Participant's or BeneficillIY's benefit, such portion of the amount to be distributed as shall equal such
indebtedness shall be paid to the Plan, to apply against or discharge such indebtedness. Prior to making a
payment, however, the Participant or BeneficillIY must be given notice by the Administrator that such
indebtedness is to be so paid in whole or part from the Participant's interest in the Plan. If the Participant or
BeneficillIY does not agree that the indebtedness is a valid claim against the Participant's interest in the Plan,
the Participant or BeneficillIY shall be entitled to a review of the validity of the claim in accordance with
procedures provided in Sections 2.10 and 2.11.

(c) Subsection (a) shall not apply to a "qualified domestic relations order" defined in Code
Section 414(P), and those other domestic relations orders permitted to be so treated by the Administrator
under the provisions of the Retirement Equity Act of 1984. The Administrator shall establish a written
procedure to determine the qualified status of domestic relations orders and to administer distributions under
such qualified orders. Further, to the extent provided under a "qualified domestic relations order," a former
spouse of a Participant shall be treated as the spouse or surviving spouse for all purposes under the Plan.

(d) Notwithstanding any provision of this Section to the contrary, an offset to a Participant's
accrued benefit against an amount that the Participant is ordered or required to pay the Plan with respect to a
judgment, order, or decree issued, or a settlement entered into, on or after August 5, 1997, shall be permitted
in accordance with Code Sections 401(aX13XC) and (D).

10.4 CONSTRUCTION OF PLAN

This Plan and Trust shall be construed and enforced according to the Code, the Act and the laws of
the state or commonwealth in which the Employer's (or if there is a corporate Trustee, the Trustee's) principal office is
located (unless otherwise designated in the Adoption Agreement), other than its laws respecting choice oflaw, to the
extent not pre-empted by the Act.

10.5 GENDER AND NUMBER

Wherever any words are used herein in the masculine, feminine or neuter gender, they shall be
construed as though they were also used in another gender in all cases where they would so apply, and whenever any
words are used herein in the singular or plural form, they shall be construed as though they were also used in the other
form in all cases where they would so apply.

10.6 LEGAL ACTION

In the event any claim, suit, or proceeding is brought regarding the Trust and/or Plan established
hereunder to which the Trustee, the Employer or the Administrator may be a party, and such claim, suit, or proceeding
is resolved in favor of the Trustee, the Employer or the Administrator, they shall be entitled to be reimbursed from the
Trust Fund for any and all costs, attorney's fees, and other expenses pertaining thereto incurred by them for which they
shall have become liable.
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10.7 PROHIBITION AGAINST DIVERSION OF FUNDS

(a) Except as provided below and otherwise specifically pennitted by law, it shall be
impossible by operation of the Plan or of the Trust, by tennination of either, by power of revocation or
amendment, by the happening of any contingency, by collateral arrangement or by any other means, for any
part of the corpus or income of any Trust Fund maintained pursuant to the Plan or any funds contributed
thereto to be used for, or diverted to, purposes other than the exclusive benefit of Participants, Fonner
Participants, or their Beneficiaries.

(b) In the event the Employer shall make a contribution under a mistake of fact pursuant to
Act Section 403(c X2XA), the Employer may demand repayment of such contribution at any time within one
(I) year following the time of payment and the Trustee shall return such amount to the Employer within the
one (I) year period. Earnings of the Plan attributable to the contributions may not be returned to the
Employer but any losses attributable thereto must reduce the amount so returned.

(c) Except as specifically stated in the Plan, any contribution made by the Employer to the
Plan (if the Employer is not tax-exempt) is conditioned upon the deductibility of the contribution by the
Employer under the Code and, to the extent any such deduction is disallowed, the Employer may, within one
(I) year following a final determination of the disallowance, whether by agreement with the Internal Revenue
Service or by final decision of a court of competent jurisdiction, demand repayment of such disallowed
contribution and the Trustee shall return such contribution within one (I) year following the disallowance.
Earnings of the Plan attributable to the contribution may not be returned to the Employer, but any losses
attributable thereto must reduce the amount so returned.

10.8 EMPLOYER'S AND TRUSTEE'S PROTECTIVE CLAUSE

The Employer, Administrator and Trustee, and their successors, shall not be responsible for the
validity of any Contract issued hereunder or for the failure on the part of the Insurer to make payments provided by any
such Contract, or for the action of any person which may delay payment or render a Contract null and void or
unenforceable in whole or in part.

10.9 INSURER'S PROTECTIVE CLAUSE

Except as otherwise agreed upon in writing between the Employer and the Insurer, an Insurer
which issues any Contracts hereunder shall not have any responsibility for the validity of this Plan or for the tax or
legal aspects of this Plan. The Insurer shall be protected and held hannless in acting in accordance with any written
direction of the Administrator or Trustee, and shall have no duty to see to the application of any funds paid to the
Trustee, nor be required to question any actions directed by the Administrator or Trustee. Regardless of any provision
of this Plan, the Insurer shall not be required to take or pennit any action or allow any benefit or privilege contrary to
the tenns of any Contract which it issues hereunder, or the rules of the Insurer.

10.10 RECEIPT AND RELEASE FOR PAYMENTS

Any payment to any Participant, the Participant's legal representative, Beneficiary, or to any
guardian or committee appointed for such Participant or Beneficiary in accordance with the provisions of this Plan,
shall, to the extent thereof: be in full satisfaction of all claims hereunder against the Trustee and the Employer.

10.11 ACTION BY THE EMPLOYER

Whenever the Employer under the tenns of the Plan is pennitted or required to do or perfonn any
act or matter or thing, it shall be done and perfonned by a person duly authorized by its legally constituted authority.

10.12 NAMED FIDUCIARIES AND ALLOCATION OF RESPONSIBILITY

The "named Fiduciaries" of this Plan are (1) the Employer, (2) the Administrator, (3) the Trustee (if
the Trustee has discretionary authority as elected in the Adoption Agreement or as otherwise agreed upon by the
Employer and the Trustee), and (4) any Investment Manager appointed hereunder. The named Fiduciaries shall have
only those specific powers, duties, responsibilities, and obligations as are specifically given them under the Plan
including, but not limited to, any agreement allocating or delegating their responsibilities, the tenns of which are
incorporated herein by reference. In general, the Employer shall have the sole responsibility for making the
contributions provided for under the Plan; and shall have the sole authority to appoint and remove the Trustee and the
Administrator; to fonnulate the Plan's "funding policy and method"; and to amend the elective provisions of the
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Adoption Agreement or terminate, in whole or in part, the Plan. The Administrator shall have the sole responsibility for
the administration of the Plan, which responsibility is specifically described in the Plan. If the Trustee has discretionary
authority, it shall have the sole responsibility of management of the assets held under the Trust, except those assets, the
management of which has been assigned to an Investment Manager or Administrator, who shall be solely responsible
for the management of the assets assigned to it, all as specifically provided in the Plan. Each named Fiduciary warrants
that any directions given, information furnished, or action taken by it shall be in accordance with the provisions of the
Plan,authorizingor providingforsuch direction,informationor action.Furthermore,eachnamedFiduciarymay rely
upon any such direction, information or action of another named Fiduciary as being proper under the Plan, and is not
required under the Plan to inquire into the propriety of any such direction, information or action. It is intended under
the Plan that each named Fiduciary shall be responsible for the proper exercise of its own powers, duties,
responsibilities and obligations under the Plan. No named Fiduciary shall guarantee the Trust Fund in any manner
against investment loss or depreciation in asset value. Any person or group may serve in more than one Fiduciary
capacity.

10.13 HEADINGS

The headings and subheadings of this Plan have been inserted for convenience of reference and are
to be ignored in any construction of the provisions hereof.

10.14 APPROVAL BY INTERNAL REVENUE SERVICE

Notwithstanding anything herein to the contrary, it: pursuant to a timely application filed by or on
behalf ofthe Plan, the Commissioner of the Internal Revenue Service or the Commissioner's delegate should determine
that the Plan does not initially qualifY as a tax-exempt plan under Code Sections 401 and SOl, and such determination
is not contested, or if contested, is finally upheld, then if the Plan is a new plan, it shall be void ab initio and all
amounts contributed to the Plan, by the Employer, less expenses paid, shall be returned within one (I) year and the Plan
shall terminate, and the Trustee shall be discharged from all further obligations. If the disqualification relates to a Plan
amendment, then the Plan shall operate as if it had not been amended. If the Employer's Plan fails to attain or retain
qualification, such Plan will no longer participate in this prototype plan and will be considered an individually designed
plan.

10.15 UNIFORMITY

All provisions of this Plan shall be interpreted and applied in a uniform, nondiscriminatory manner.

10.16 PAYMENT OF BENEFITS

Except as otherwise provided in the Plan, benefits under this Plan shall be paid, subject to Sections
6.10,6.1 I and 12.9, only upon death, Total and Permanent Disability, normal or early retirement, termination of

employment, or termination of the Plan.

ARTICLE XI
PARTICIPATING EMPLOYERS

11.1 ELECTION TO BECOME A PARTICIPATING EMPWYER

Notwithstanding anything herein to the contrary, with the consent of the Employer and Trustee, any
Affiliated Employer may adopt the Employer's Plan and all of the provisions hereof: and participate herein and be
known as a Participating Employer, by a properly executed document evidencing said intent and will of such
Participating Employer. Regardless of the preceding, an entity that ceases to be an Affiliated Employer may continue to
be a Participating Employer through the end of the transition period for certain dispositions set forth in Code Section
410(bX6XC). In the event a Participating Employer is not an Affiliated Employer and the transition period in the
preceding sentence, if applicable, has expired, then this Plan will be considered an individually designed plan.

11.2 REQUIREMENTS OF PARTICIPATING EMPWYERS

(a) Each ParticipatingEmployershall be requiredto select the sameAdoptionAgreement
provisionsas those selectedby the Employerotherthan the PlanYear, the Fiscal Year, and such other items
that must, by necessity,vary amongemployers.

(b) The Trustee may, butshall not be requiredto, commingle,hold and investas one Trust
Fund all contributionsmade by ParticipatingEmployers,as well as all incrementsthereof.However,the
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assets of the Plan shall, on an ongoing basis, be available to pay benefits to all Participants and Beneficiaries
under the Plan without regard to the Employer or Participating Employer who contributed such assets.

(c) Unless the Employer otherwise directs, any expenses of the Plan which are to be paid by
the Employer or borne by the Trust Fund shall be paid by each Participating Employer in the same proportion
that the total amount standing to the credit of all Participants employed by such Employer bears to the total
standing to the credit of all Participants.

11.3 DESIGNATION OF AGENT

Each Participating Employer shall be deemed to be a part of this Plan; provided, however, that with
respect to all of its relations with the Trustee and Administrator for purposes of this Plan, each Participating Employer
shall be deemed to have designated irrevocably the Employer as its agent. Unless the context of the Plan clearly
indicates otherwise, the word "Employer" shall be deemed to include each Participating Employer as related to its
adoption of the Plan.

11.4 EMPLOYEE TRANSFERS

In the event an Employee is transferred between Participating Employers, accumulated service and
eligibility shall be carried with the Employee involved. No such transfer shall effect a termination of employment
hereunder, and the Participating Employer to which the Employee is transferred shall thereupon become obligated
hereunder with respect to such Employee in the same manner as was the Participating Employer from whom the
Employee was transferred.

11.5 PARTICIPATING EMPLOYER'S CONTRIBUTION AND FORFEITURES

Any contribution or Forfeiture subject to allocation during each Plan Year shall be allocated among
all Participants of all Participating Employers in accordance with the provisions of this Plan. However, if a
Participating Employer is not an Affiliated Employer (due to the transition rule for certain dispositions set forth in Code
Section 410(bX6XC» then any contributions made by such Participating Employer will only be allocated among the
Participants eligible to share of the Participating Employer. On the basis of the information furnished by the
Administrator, the Trustee may keep separate books and records concerning the affairs of each Participating Employer
hereunder and as to the accounts and credits of the Employees of each Participating Employer. The Trustee may, but
need not, register Contracts so as to evidence that a particular Participating Employer is the interested Employer
hereunder, but in the event of an Employee transfer from one Participating Employer to another, the employing
Participating Employer shall immediately notify the Trustee thereof.

11.6 AMENDMENT

Amendment of this Plan by the Employer at any time when there shall be a Participating Employer
that is an Affiliated Employer hereunder shall only be by the written action of each and every Participating Employer
and with the consent of the Trustee where such consent is necessary in accordance with the terms of this Plan.

11.7 DISCONTINUANCE OF PARTICIPATION

Except in the case of a standardized Plan, any Participating Employer that is an Affiliated
Employer shall be permitted to discontinue or revoke its participation in the Plan at any time. At the time of any such
discontinuance or revocation, satisfactory evidence thereof and of any applicable conditions imposed shall be delivered
to the Trustee. The Trustee shall thereafter transfer, deliver and assign Contracts and other Trust Fund assets allocable
to the Participants of such Participating Employer to such new trustee or custodian as shall have been designated by
such Participating Employer, in the event that it has established a separate qualified retirement plan for its employees
provided, however, that no such transfer shall be made if the result is the elimination or reduction of any "Section
411(dX6) protected benefits" as described in Section 8.l(e). Ifno successoris designated, the Trustee shall retain such
assets for the Employees of said Participating Employer pursuant to the provisions of Article VII hereof. In no such
event shall any part of the corpus or income of the Trust Fund as it relates to such Participating Employer be used for or
diverted to purposes other than for the exclusive benefit of the employees of such Participating Employer.

11.8 ADMINISTRATOR'S AUTHORITY

The Administrator shall have authority to make any and all necessary rules or regulations, binding
upon all Participating Employers and all Participants, to effectuate the purpose of this Article.
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Cross-Tested Dermed Contribution Plan

11.9 PARTICIPATING EMPLOYER CONTRIBUTION FOR AFFILIATE

If any Participating Employer is prevented in whole or in part &om making a contribution which it
would otherwise have made under the Plan by reason of having no current or accumulated earnings or profits, or
because such earnings or profits are less than the contribution which it would otherwise have made, then, pursuant to
Code Section 404(aX3XB), so much of the contribution which such Participating Employer was so prevented &om
making may be made, for the benefit of the participating employees of such Participating Employer, by other
Participating Employers who are members of the same affiliated group within the meaning of Code Section 1504 to the
extent of their current or accumulated earnings or profits, except that such contribution by each such other Participating
Employer shall be limited to the proportion of its total current and accumulated earnings or profits remaining after
adjustment for its contribution to the Plan made without regard to this paragraph which the total prevented contribution
bears to the total current and accumulated earnings or profits of all the Participating Employers remaining after
adjustment for all contributions made to the Plan without regard to this paragraph.

A Participating Employer on behalf of whose employees a contribution is made under this
paragraph shall not be required to reimburse the contributing Participating Employers.

ARTICLE XII
CASH OR DEFERRED PROVISIONS

(Intentionally left blank)

ARTICLE XIII
SIMPLE 401(1() PROVISIONS

(Intentionally left blank)
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INTRODUCTION

This report contains a detailed description and the results of a valuationof 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. detennine the level of the company'scontributionfor the July 1,2005 through June 30, 2006 Plan
Year;

3. provide information for tax and accounting purposes.

In completing the Valuation and subsequent ActuarialCertification,we havereliedon the followingsources:

The Plan: This valuation was based upon copiesof the Plan originallyeffectiveJuly 1, 1969,
restated effective July 1, 1994 on March 30, 1994, most recently amended
effective April 1, 1997 on March 11, 1997, restated December 12, 2002 and
amended effective August 29, 2005.

Employee Data: This valuation is based upon the employee data provided to us by the Plan
Sponsor.

Asset Information: This valuation was based upon asset values provided to us by BankofOklahoma,
N.A

In an effort to detennine the funded status of the plan for tennination liabilitypurposes, the plan assets are
compared with the present value of accrued benefits:

1. 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 definitionof 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 generallyaccepted actuarial principlesand practices. It is
based on financialand employee information (neither of whichhas been audited by us) furnishedas specified
above. The contents of this report are believedto complywiththe section of ERISA as reflected inIRS Code
Section 412 (C)(3) requiring that "actuarial assumptions must be reasonable".

Michael N. Bettis, AS. A
Actuary
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J 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.

J If the Employer contribution is made on February 1,2006, the amount is $ 719,272. The estimatedemployee
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 followingareas:

. Participants are provided the opportunity to cease participation in the plan.

. Mandatory contribution rate is four percent of compensation in place of three percent.

. Normal retirement age is age 65 in place of age 62.

. An additional early retirement eligibilityprovision of age 62 and five years was added.

Prior to the planchanges, the Employer's dollar amount normal cost has increased tfom $ 1,511,529 lastyear
to $ 1,604,723 this year. The Employer normal cost percentage has increased tfom 21.45% in the prior
valuation to 22.54% in the current valuation.

The plan's market value investment rate of return for the year ending June 30, 2005 was approximately
7.13%. The plan's actuarial value investment rate of return for the year ending June 30, 2005 was
approximately 2.56%. This compares to an assumed rate of return of 7%. This produced a loss of
approximately$ 784,000. The overall experience loss was approximately$ 998,000. This loss includespart
of the previouslyunrecognized 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 increaseswas 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 payrollfor continuing active participants. If
the payrollfor all active employees prior to the plan change was used, the Employer normal cost percentage
would be 9.71%.
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METROPOLITAN LmRARY SYSTEM
PENSION PLAN

STATEMENT OF NET ASSETS
JULY 1,2005

4

-J

-J

-J

-J ASSETS

Cash:

Cashon Hand $0

-J MoneyMarket 642,486

J Receivables:

EmployeeContribution 0

Accrued Income 108,097

Due from Brokers 0

GovernmentSecurities 5,602,961

CorporateObligations 1,282,698

J Equities 11.278.369

J TotalAssets 18,914,611

J LIABILITIES:

BenefitPayments 0

J; Due to Brokers 444,,631

J TotalLiabilities 444.631

J NET ASSETS $ 18.469.980

:J

J
J
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METROPOLITAN LmRARY SYSTEM
PENSION PLAN

STATEMENT OF INCOME
JULY 1,2004 THROUGH JUNE 30, 2005

INCOME

Contributions

Employer $ 1,573,250

Employee 221,103

Investment Income:

Interest 318,368

197,869Dividends

Accruals 6,173

Unrealized Gains 614,627

Realized Gain 167,203

Miscellaneous Income 1.112

Total Income 3,099,705

EXPENSES

Lump-Sum Benefits 30,398

623,552

43,936

MontWyIncome Payments

Trust Fees

Investment Management Fees 71,439

Interest Expense and Foreign Tax 4.593

Total Expenses $773,918

NET INCOME 2,325,787

I Beginning Assets, July 1, 2004 16,144,193

18,469,980Ending Assets, June 30,2005
5
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METROPOLITAN LIBRARY SYSTEM.PENSION PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTIONS

EFFECTIVE DATE JULY I, 1969

VALUATION DATE JULY I, 2005

MONTHLY PENSION 2.5% OF MONTHLY COMPENSATION
MULTIPLIED BY YEARS OF BENEFIT SERVICE
FROM THE DATE OF HIRE TO THE
NORMAL RETIREMENT DATE

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

ELIGIBILITY REQUIREMENTS (A) MINIMUM MONTHS OF SERVICE: NONE
(B) MINIMUM AGE: NONE
(C) MAXIMUM AGE: NONE
(D) PARTICIPANT ENTERS PLAN ON

FIRST OF THE MONTH COINCIDING
WITH OR FOLLOWING
COMPLETION OF ELIGIBILITY
REQUIREMENTS

NORMAL RETIREMENT AGE (A) 1ST OF MONTH FOLLOWING ATTAINMENT
OF AGE 65
OR 5 YEARS OF PARTICIPATION,
IF LATER.

(B) ELIGIBILITY FOR EARLY RETIREMENT:
ATTAINMENT OF AGE 50
AND 20 YEARS OF SERVICE

FUNDING PROVISIONS (A) AGGREGATE FUNDING
(B) AUXILIARY FUND DEPOSITS

SALARY AVERAGING AVERAGE HIGH 5 CONSECUTIVE SALARIES
NUMBER OF YEARS TO CONSIDER: 10
USE HISTORICAL SALARIES FOR ACCRUAL

09-10-2005
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTIONS

MAXIMUM SALARY MAXIMUM CURRENT SALARY: $ 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 I, 1969

VESTING SCHEDULE % YR. 9,-o9,-
oYR. YR.

1 0 3 0 5 109
2 0 4 0 6 100

VESTING BASED UPON TOTAL SERVICE

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

09-10-2005

6.1
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTIONS

ACTUARIAL ASSUMPTIONS PRE-RETIREMENT
(A) INTEREST: 7%
(B) MORTALITY: GAM83 (MALE)
(C) FEMALE MORTALITY: GAM83
(D) SALARY SCALE: 5%
(E) TURNOVER: T5

POST RETIREMENT
(A) INTEREST: 7%
(B) MORTALITY: GAM83 (MALE)
(C) FEMALE MORTALITY: GAM83
(D) MALE SETBACK: -1 YEARS
(E) FEMALE SETBACK: -4 YEARS

ACTUARIAL EQUIVALENCE POST RETIREMENT
(A) INTEREST: 8%
(B) MORTALITY: UP 84

PRESENT VALUE OF
ACCRUED BENEFIT

PRE-RETIREMENT
(A) INTEREST: 8%
(B) MORTALITY: UP 84

POST RETIREMENT
(A) INTEREST: 8%
(B) MORTALITY: UP 84

019-10-2005

6.2
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

DEFINED BENEFIT PENSION PLAN SPECIFICATIONS
AND ACTUARIAL ASSUMPTIONS

CURRENT LIABILITY

019-10-2005

PRE-RETIREMENT
(A) INTEREST: 7%
(B) MORTALITY: GAM83 (~LE)
(C) FEMALE MORTALITY: GAM83
(D) SALARY SCALE: 5%
(E) TURNOVER: T5

POST RETIREMENT
(A) INTEREST: 7%
(B) MORTALITY: GAM83 (MALE)
(C) FEMALE MORTALITY: GAM83
(D) MALE SETBACK:-1 YEARS
(E) FEMALE SETBACK:-4 YEARS

6.3

(FEMALE)

(FEMALE)
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ACTUARIAL FUNDING METHOD

Calculation of the Contribution Limitations

The Aggregate Actuarial Cost Method has been used. Under the Aggregate AoctuarialCost Method, the
Normal 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 actuarial gains or losses are
automatically reflected in the Normal Cost.

Calculation of the Actuarial Present Value of Accrued and Vested Benefits.

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 benefitspayableat the assumedretirementagebased
on service at the valuation date were calculated for all active participantsincluded in the valuation. Accrued
benefits for inactive participants were calculated based on actual benefits earned and were the same as the
benefit valued to determine the Contribution Limitation.
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METROPOLITANLIBRARYSYSTEMPENSIONPLAN

VALUATIONAS OF 07/01/05

PARTICIPANTCOUNTFORFORM5500:

8.9
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I 07-21-200'5

(a) ACTIVES (b) RECEIVINGBENEFITS 56

(1) FULLYVESTED 140 (c) ENTITLEDTO FUTUREBENEFITS 14

(i 1) PARTIALLYVESTED 0

(iii) NONVESTED 68 (d) SUBTOTAL (a)(iv)+(b)+(c)] 278

(iv) TOTAL 208 (e) BENEFICIARIES 0

(f) TOTAL ((d)+(e)] 278
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

]

7/1/05
AGE - SERVICE DISTRIBUTION

J
----------COMPLETED YEARS OF SERVICE-----------

8 16
TO TO AVERAGE TOTAL

]
AGE <1 1 2 3 4 5 6 7 15 29 >29 TOT. SALARY SALARY

0-24 1 0 1 0 0 0 0 0 0 0 0 2 23287 46573

]
25-29 4 4 2 1 0 0 0 0 0 0 0 11 27252 299772

30-34 1 1 1 1 7 0 1 1 1 0 0 14 27775 388852

] 35-39 1 2 2 1 0 3 3 3 5 2 0 22 34676 762866

40-44 0 4 1 2 2 1 1 0 4 2 0 17 34748 590712

] 45-49 3 2 0 3 5 1 1 2 7 15 0 39 35694 1392077

50-54 0 0 2 2 3 1 1 5 11 11 0 36 36467 1312796

] 55-59 1 2 3 1 2 0 3 1 9 16 4 42 43530 1828258

]
60-64 0 0 0 1 2 0 1 1 3 7 3 18 40580 730436

>64 0 0 0 0 2 0 1 1 1 2 0 7 33219 232536

]
TOTALS 11 15 12 12 23 6 12 14 41 55 7 208 36466 7584878

SUMMARY
NUMBER -------AVERAGE------ TOTAL EXCESS

]
STATUS IN GROUP M F AGE SERVICE SALARY SALARY SALARY

ACTIVE 189 46 143 48.0 11.8 37406 7069743 168284

]
NEW ENTRANT 12 4 8 35.8 0.6 23550 282600 0
ACT.-FROZ. 0 0 0 .0 .0 0 0 0
POSTPONED 7 0 7 67.6 12.0 33219 232536 666

-------- --- --- ---- ------- ------ ------ ------

]
TOTALS 208 50 158 47.9 11.1 36466 7584879 168949

]

]

]

]

].
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

J

REPORT AS OF 07/01/2005

EMPLOYEES ELIGIBLE FOR NORMAL RETIREMENT WITHIN 18 MONTHS
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NORMAL CURRENT
RET:tREMEN'l' ACCRUED

EMPLOYED DATE STATUS BENEF:tT
01/01/1978 09/01/2001 ACTIVE 2,835
08/20/1981 06/01/2002 ACTIVE 1,361
09/16/1996 10/01/2001 ACTIVE 527

11/24/1987 11/01/2006 ACTIVE 938
07/01/1982 03/01/2006 ACTIVE 3,794
OS/27/1980 02/01/2006 ACTIVE 2,046
09/22/1997 02/01/2004 ACTIVE 525
02/15/1999 01/01/2007 ACTIVE 234
10/13/1997 11/01/2002 ACTIVE 416
10/31/1988 12/01/2005 ACTIVE 892

02/19/2001 03/01/2006 ACTIVE 215
10/30/2000 11/01/2005 ACTIVE 307
10/05/1998 11/01/2003 ACTIVE 348
09/01/1971 03/01/2004 ACTIVE 3,747
09/25/2000 10/01/2005 ACTIVE 315
07/17/2000 08/01/2005 ACTIVE 331
04/04/1966 09/01/2004 ACTIVE 3,124
09/28/1992 09/01/2006 ACTIVE 661
08/13/1990 09/01/2006 INACTIVE 574
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J METROPOLITAN LIBRARY SYSTEM PENSION PLAN

J
REPORT AS OF 07/01/2005

EMPLOYEES ELIGIBLE FOR EARLY RETIREMENT WITHIN 18 MONTHS
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EARLY CURRENT
RETIREMENT ACCRUED

EMPLOYED DATE STATUS BENEFIT
06/04/1984 07/01/2004 ACTIVE 2,119
09/18/1978 09/01/2002 ACTIVE 2,409
09/13/1982 10/01/2002 ACTIVE 2,348
11/22/1982 12/01/2002 ACTIVE 2,772
07/19/1982 08/01/2002 ACTIVE 2,064
08/01/1972 09/12/1998 ACTIVE 3,963
05/06/1985 08/01/2005 ACTIVE 1,309
07/08/1985 08/01/2005 ACTIVE 1,832
01/04/1984 02/01/2004 ACTIVE 1,326
09/16/1980 05/01/2004 ACTIVE 2,140
11/04/1975 08/25/1998 ACTIVE 2,016
01/22/1985 02/01/2005 ACTIVE 1,363
07/01/1977 02/01/2006 ACTIVE 2,807
09/01/1976 06/01/2004 ACTIVE 1,730
09/06/1977 09/28/2000 ACTIVE 4,542
11/01/1984 11/01/2004 ACTIVE 938
06/01/1969 11/16/1999 -ACTIVE 7,031
01/16/1984 02/01/2004 ACTIVE 2,649
10/01/1973 08/13/1998 ACTIVE 2,077
09/16/1980 09/01/2006 ACTIVE 1,271
12/04/1979 11/01/2006 ACTIVE 1,715
OS/21/1984 06/01/2004 ACTIVE 2,088
02/16/1982 03/01/2002 ACTIVE 3,367
10/01/1978 10/01/2004 ACTIVE 2,959
07/01/1982 07/01/2002 ACTIVE 2,066
01/01/1973 06/28/1997 ACTIVE 5,842
09/13/1982 10/01/2002 ACTIVE 1,219
09/13/1982 01/01/2007 ACTIVE 1,281
06/03/1974 12/17/1995 ACTIVE 2,785



J METROPOLITANLIBRARYSYSTEM PENSIONPLAN

J
VALUATIONAS OF 7/1/2005

DETERMINATIONOF SMOOTHEDMARKETVALUE

J
J

July1,
2001 2002 2003 2004

J
FairMarketValue 13,200,765 12,813,064 13,581,885 16,144,193

J
Contributions 1,122,731 1,155,266 1,646,098 1,794,353.
BenefitPayments (592,250) (633,194) (599,979) (653,950)

J
Interest at 7.0% 940,464 910,776 982,160 1,164,405

Subtotal 1,470,945 1,432,848 2,028,279 2,304,808

J ExpectedValueendofplanyear 14,671,710 14,245,912 15,610,164 18,449,001

J FairMarketValueendofplanyear 12,813,064 13,581,885 16,144,193 18,469,980

J Gain(Loss) (1,858,646) (664,027) 534,029 20,979

J InterestonContribution 37,643 38,266 53,968 58,257

oJ WeightedBenefitPayments (303,322) (348,630) (322,000) (342,082)

J SmoothedMarketValue 18,469,980

J 4/5 (16,783)

3/5 (320,417)

J 2/5 265,611

1/5 371,729

J 18,770,120

J MarketValueRange
Minimum 14,775,984

J
I Maximum 22,163,976

J
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METROPOLITAN LIBRARY SYSTEM PENSION PLAN

VALUATION AS OF 7/1/2005

SUMMARY OF ACTUARIAL VALUATION

15

Prior Plan New Plan
1 Total Present Value of Benefits 35,021,284 26,691,150

2 Actuarial Asset Value 18,770,120 18,770,120

3 Present Value of Future Employee Contributions 1,872,407 1,265,390

4 Present Value of Future Normal Cost = 1 - 2 - 3 14,378,757 6,655,640

5 Average Tempory Annuity Factor 8.960276 9.631144

6 Normal Cost @ Beginning of Year 1,604,723 691,054

7 Normal Cost @ 1/31/2006 1,670,249 719,272

8 Current Compensation 7,119,695 3,516,558

9 Normal Cost % = 6/8 22.54% 19.65%



AgendaItem VIII
MLC FY 2005-06

October 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 $719,272 a decrease of $853,978
from last year'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 Finance
MLS - Metropolitan Library System's Contribution to Pension Fund FY 05-06 Page 1 of 1


