
RESOLUTION NO. 334

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
WOODINVILLE, WASHINGTON, ESTABLISHING A SECTION
401 DEFERRED COMPENSATION MONEY PURCHASE PLAN
WITH THE INTERNATIONAL CITY MANAGEMENT
ASSOCIATION RETIREMENT CORPORATION.

WHEREAS, the Employer has negotiated a contract with the City
Manager to render services; and

WHEREAS, the establishment of
benefis employees by providing funds
beneficiaries in the event of death; and

a money purchase retirement plan
for retirement and funds for their

WHEREAS, the Employer desires that its money purchase retirement plan
be administered by the ICMA Retirement Corporation and that the funds held in
such plan be invested in the Vantage Trust, a trust established by public
employers for the collective investment of funds held under their retirement and
deferred compensation plans,

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF
WOODINVILLE, WASHINGTON, HEREBY RESOLVES AS FOLLOWS:

Section 1. The Employer hereby establishes or has established a money
purchase retirement plan (the "Plan") in the form of:

The ICMA Retirement Corporation Governmental Money Purchase Plan & Trust,
pursuant to the specific provisions of the Adoption Agreement (executed copy
attached hereto).

The Plan shall be maintained for the exclusive benefi of eligible employees and
their beneficiaries; and

Section 2. The Employer hereby executes the Declaration of Trust of the
Vantage Trust, and attached hereto as Appendix B, intending this execution to be
operative with respect to any retirement or deferred compensation plan

subsequently established by the Employer, if the assets of the plan are to be
invested in the Vantage Trust.

Section 3. The Employer hereby agrees to serve as trustee under the
Plan and to invest funds held under the Plan in the Vantage Trust.

Section 4. The Finance Director shall be the coordinator for the Plan;
shall receive reports, notices, etc., from the ICMA Retirement Corporation or the



Vantage Trust; shall cast, on behalf of the Employer, any required votes under
the Vantage Trust; may delegate any administrative duties relating to the Plan to
appropriate departments.

Section 5. The Employer hereby authorizes the City Manager to execute
all necessary agreements with the ICMA Retirement Corporation incidental to the
administration of the Plan.

Section 6. Severability. If any section, sentence, clause, or phrase of

this Resolution or any resolution adopted or amended hereby, should be held to
be invalid or unconstitutional by a court of competent jurisdiction, such invalidity
or unconstitutionality shall not affect the validity or constitutionaliy of any other
section, sentence, clause or phrase of this Resolution.

RESOLVED this 2nd day of April 2007.

-~~¿1tR
ATTEST/AUTHENTICATED:

JE~~' ï~
CITY CLERKlCMC



GOVERNMENTAL MONEY PURCHAE PLA & TRUST

1. PURPOSE

The Employer hereby adoptS rhis Plan and Trusr ro provide funds for irs Employees' reriremenr, and ro provide funds
for cheir Beneficiaries in rhe evenr of dearh. The benefits provided in rhis Plan shall be paid from rhe Trust. The Plan
and rhe Trusr forming a parr hereof are adopred and shall be mainrained for rhe exclusive benefir of eligible Employees
and rheir Beneficiaries. Except as provided in Sections 4.10 and 14.03, no parr of the corpus or income of rhe Trusr
shall reverr ro the Employer or be used fot or diverred ro purposes orher than rhe exclusive benefir of Parricipanrs and
their Beneficiaries.

II. DEFINITIONS

2.01 Account. A separate record which shall be esrablished and mainrained under the Trusr for each Parricipant,
and which shall include all Parricipanr subaccounrs created pursuant ro Anicle IV, plus any Parricipanr Loan
Accounr created pursuanr ro Secrion 13.03. Each subaccounr creared pursuanr ro Anicle iv shall include any
earnings of the Trust and adjusemenrs for withdrawals, and realized and unrealized gains and losses allocable
thereto. The term "Account" may also refer to any of such separate subaccounts.

2.02 Accounting Date. Each day that the New York Srock Exchange is open for reading, and such other dates as
may be determined by the Plan Administaror, as provided in Section 6.06 for valuing the Trusts assetS.

2.03 Adoption Agreement. The separate agreemenr execured by the Employer through which the Employer adoptS
the Plan and elects among the various alternatives provided thereunder, and which upon execurron, becomes an
inregral parr of the Plan.

2.04 Beneficiar. The petSon or persons (including a truse) designated by the Parricipanr who shall receive any
benefitS payable hereunder in the evenr of the Parricipanr's death. The designation of such Beneficiary shall
be in writing to (he Plan Administraror. A Parricipant may designate primary and contingent Beneficiaries.
Where no designated Beneficiary survives the Parricipanr or no Beneficiary is otherwise designated by the
Parricipanr, the Parricipant's Beneficiary shall be his/her surviving spouse or, if none, his/her eseare .

Norwithseanding the foregoing, the Beneficiary designation is subject to the requiremenrs of Arricle XII unless
the Employer eleers orherwise in the Adoption Agreement.

Norwithseanding the foregoing, where elected by the Employet in the Adoption Agreemenr (the "QJSA
Election"), the Beneficiary designation is subjeer ro the requiremenrs of Arcicle XVI.

Norwithstanding the foregoing, ro the extent permirted by the Employer, a Beneficiary receiving requited
minimum distibutions in accordance with Arcicle X and not in a benefit form elected under Article XI or Xli,
may designate a Beneficiary ro receive (he required minimum distributions that would have otherwise been
payable to the initial Beneficiary bur for his or her death.

2.05 Break in Service. A Period of Severance of at lease twelve (12) consecutive monrhs.

In the case of an individual who is absenr from work fot materniry or patemiry reasons, the rwelve (12)
consecurrve month period beginning on (he first anniversary of (he first date of such absence shall nor constitute
a Break in Service. For purposes of (his paragraph, an absence from work for materniry or paterniry reasons
means an absence (I) by reason of the pregnancy of the individual, (2) by reason of the birch of a child of the
individual, (3) by reason of the placement of a child with the individual in connection with the adoption of
such child by such individual, or (4) for purposes of caring for such child for a period beginning immediately
following such birch or placemenr.



2.06 Code. The Internal Revenue Code of 1986, as amended from time to time.

2.07 Covered Employment Classification. The group or groups of Employees eligible ro make and/ot have
conrributions ro this Plan made on their behalf, as specified by the Employer in the Adoption Agreemenr.

2.08 Disabilty. A physical or menral impairmenr which is of such permanence and degree that, as determined by

the Employer, a Parricipant is unable because of such impairment ro perform any subsrantial gainful activiry
for which he/she is suited by virtue of his/her experience, training, or education and that has laSted, or can
be expected ro lasr, for a conrinuous period of not less than rwelve (12) monrhs, or can be expected ro result
in death. The petmanence and degree of such impairment shall be supporred by medical evidence. If the
Employer maintains a long-term disabiliry plan, (he definition of 

Disabiliry shall be the same as the definition

of disability in the long-tetm disabiliry plan.

2.09 Earnings.

(a) General Rule. Earnings, which form the basis fot compUting Employet Conuiburions, are all of each
Participant's W-2 earnings which are acrually paid ro the Parricipant during the Plan Year, plus any
contributions made pursuant t: a salary reducrion agreement which are nOt includible in the gross
income of the Employee under section 125, 402(e)(3), 402(h)(1)(B), 403(b), 414(h)(2), 457(b), or,
effective January 1, 2001, 132(f)(4) of the Code. Earnings shall include any pre-tax conrriburions
(excluding direct employer contriburions) ro an inregtal part truSt of the Employer providing retiree
health care benefirs. Earnings shall also include any orher earnings as defined and elected by the
Employer in the Adoption Agreemenr. Unless the Employet elecrs otherwise in the Adoption
Agreement, Earnings shall exclude overtime compensation and bonuses.

(b) Limitation on Earnings. For any Plan Year beginning after December 31, 200 I, the annual Earnings of
each Participanr taken intO accounr in determining allocations shall not exceed $200,000, as adjusred
for coSt-of-living increases in accordance with section 40 I (a)(17)(B) of the Code. Annual Earnings
means Earnings during me Plan Year or such other consecmive 12-monrh period over which Earnings
is otherwise determined undet the Plan (the determination petiod). The coSt-of-living adjuStment in
effect for a calendat year applies ro annual Earnings for the determination period that begins with Ot
within such calendar year.

If a determination period consist of fewer than rwelve (12) months, the annual Earnings limit is
an amounr equal ro the otherwise applicable annual Earnings limit multiplied by the fraction, the
numeraror of which is the number of months in the short Plan Year and the denominarot of which
is rwelve (12). If Earnings fot any priot determination period are taken into account in determining
a Participant's allocations for (he current Plan Year, the Earnings for such prior year are subject to (he
applicable annual Earnings limit in effect for that prior year.

(c) Limitations fòr Governmental Plans. In the case of an eligible participant in a governmental plan

(within the meaning of section 414(d) of the Code), the dollar limitation shall nor apply ro the extenr
the Earnings which are allowed ro be taken into account under the Plan would be teduced below the
amount which was allowed to be taken into account under the Plan as in effect on July I, 1993, as
adjuSted for increases in the coSt-of-living in accotdance with section 401 (a)(17)(B) of the Code. For
purposes of this Section, an eligible parricipanr is an individual who firs became a Participanr in the
Plan during a Plan Year beginning before the firs Plan Year beginning after December 31, 1993.

2.10 Effective Date. The firs day of the Plan Year during which the EmpIoyet adoprs the Plan, unless the Employer

elects in the Adoption Agteement an alternate date as the Effective Date of the Plan.

2.11 Employee. Any individual who has applied for and been hired in an employment position and who is
employed by the Employet as a common law employee; provided, however, that Employee shall not include
any individual who is not so recorded on the payroll records of the Employer, including any such person who is
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subsequencly reclassified by a court of law Ot regularory body as a common law employee of the Employer. For
purposes of clarification only and not ro imply that the preceding sentence would otherwise cover such person,
the (erm Employee does not include any individual who performs services for the Employer as an independent
conrractQr, or under any other non-employee.

2.12 Employer. The unit of scate or local government or an agency or instrumentaliry of one (I) or more scates Ot
local governments that execures the Adoption Agreement.

2.13 Hour of Service. Each hout for which an Employee is paid or entitled ro payment for (he petformance of du-
ties for the Employer.

2.14 Nonforfeitable Interest. The nonforfeitable inreresc of the Participant or his/her Beneficiary (whichever is
applicable) is that percentage of his/her Employer Contriburion Account balance, which has vested pursuant ro
Article VI1. A Participant shall, at all times, have a one hundted percent (100%) Nonforfeirable Inreresc in his/
her Participant Conttiburion, Rollover, and Volunrary Contriburion Accounts.

2.15 Normal Retirement Age. The age which the Employet specifies in the Adoption Agreement. If the Employer
enforces a mandawry retiremenr age, the Normal Retirement Age is the lesser of that mandawry age or (he age
specified in the Adoption Agreement.

2.16 Parcipant. An Employee or formet Employee for whom contriburions have been made under the Plan

and who has not yet received all of the payments of benefits ro which he/she is enticled under the Plan. A
Participant is reeated as benefiting under the Plan for any Plan Year duting which the participanr received or is
deemed to receive an allocation in accordance with Treas. Reg. sec(ion 1.41O(b)-3(a).

2.17 Period of Service. For purposes of determining an Employee's initial or continued eligibiliry ro parricipate
in the Plan or the Nonforfeitable Interesc in the Participanr's Accounr balance derived from EmpIoyet
Contributions, an Employee will receive ctedit for the aggtegate of all time period(s) commencing with the
Employee's firs day of employmenr o( teemploymenr and ending on the date a Break in Service begins. The
first day of employment or reemploymenr is the firs day the Employee petforms an Hour of Service. An
Employee will also teceive credit for any Period of Sevetance of less than rwelve (12) consecurive months.
Fractional petiods of a year will be expressed in terms of days.

Norwi(hscanding anyrhing ro the contrary herein, if the Plan is an amendment and rescatement of a plan that
previously calculated service under the hours of servIce method, service shaH be credited in a manner (har is at
Ieasc as generous as that provided under Treas. Regs. section 1.4 I 0(a)-7(g).

2.18 Period of Severance. A continuous period of time during which the Employee is not employed by the

Employer. Such period begins on the date the Employee tetires, quits or is discharged, or if eatlier, the rwelve

(12) month anniversary of the date on which the Employee was otherwise firs absent from service.

2.19 Plan. This Plan, as escablished by the Employer, including any elected provisions pursuant ro the Adoption

Agreemenr.

2.20 Plan Administrtor. The person(s) or entiry named ro carry our certain nondisctetionary administrative
functions under che Plan, as hereinafter described, which is the ICMA Retirement Corporation or any successot
Plan Administrator.

2.21 Plan Year. The rwelve (12) consecurive month period designated by the Employer in the Adoption Agreement.

2.22 Trust. The Trust created under A"icle VI of the Plan which shall consisc of all of the assets of the Plan derived
from Employet and Participant contributions under the Plan, plus any income and gains theteon, less any
losses, expenses and distributions ro Panicipants and Beneficiaries.
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II. ELIGIBILITY

3.01 Service. Excep( as provided in Sections 3.02 and 3.03 of the Plan, an Employee within the Covered

Employment Classificarron who has completed a rwelve (12) month Period of 
Set vice shall be eligible ro

panicipate in the Plan at the beginning of the payroll period next commencing thereafter. The Employer may
elect in the Adoption Agteemenr ro waive or reduce the rwelve (12) monrh Period of Service.

If the Employer maintains the plan of a predecessor employer, service with such employer shall be reeated as
Service for the Employer.

3.02 Age. The Employer may designate a minimum age requitemenr, not ro exceed age rwenry-one (21), for
paniciparron. Such age, if any, shall be declared in the Adoprron Agreement.

3.03 Return to Covered Employment Clasification. In the event a Panicipant is no longer a member of Covered
Employment Classificarron and becomes ineligible ro make conuibutions and/or have conuiburions made on
his/her behalf, such Employee wil become eligible for conttibutions immediately upon rerurning ro a Covered
Employment Classification. If such Parricipant incurs a Break in Service, eligibiliry will be determined under
the Break in Service rules of the Plan.

In the event an Employee who is nor a membet of a Coveted Employment Classification becomes a member,
such Employee will be eligible ro parricipate immediately if such Employee has satisfied the minimum age and
service requirements and would have otherwise previously become a ParricipanL

3.04 Service Before a Break in Service. All Petiods of Service with the Employer are counred tOward eligibiliry,
including Periods of Service before a Break in Service.

iv CONTRIBUTIONS

4.01 Employer Contributions. For each Plan Year, the Employer will contribute ro the Trusc an amounr as
specified in the Adoption Agreemenr. The Employer's full conuiburion for any Plan Year shall be due and paid
not later than thitry (30) working days after the close of the Plan Year. Each Panicipanr will share in Employer
Contriburions for the period beginning on the date the Panicipant commences parricipation under the Plan
and ending on the date on which such Employee severs employment with the Employer or is no longer a
member of a Coveted Employmenr Classification, and such conrriburions shall be accounred for separately in
his/her Employet Contriburion Account. Norwithscanding anything ro the contrary herein, if so elected by
the EmpIoyet in the Adoprron Agreemenr, an Employee shall be tequited ro make conrtiburions as provided
pursuant ro Section 4.03 Ot 4.04 in order ro be eligible fot Employet Conrriburions ro be made on his/het
behalf ro ,he Plan.

4.02 Forfeitures. All amounrs fotfeited by terminated Panicipants, pursuant ro Secrron 7.06, shall be allocaccd
ro a suspense account and used ro teduce dollar fot dollar Employer Contributions orherwise required undet
the Plan for the cunenr Plan Year and succeeding Plan Years, if necessary. Forfeirures may firs be used ro
pay ,he teasonable adminisuarrve expenses of the Plan, with any remainder being applied ro reduce Employet
Conuibutions.

4.03 Mandatory Participant Contributions. If the Employer so elects in the Adoprron Agreement, each eligible
Employee shall make conuiburions at a rate ptesctibed by the Employer or at any of a range of specified rates,
as set fonh by the Employet in che Adoption Agreemem, as a requirement for his/her panicipation in the Plan.
Once an eligible Employee becomes a Panicipant, he/she shall not theteaftet have the right ro discontinue
or vary the rate of such Mandarory Parricipanr Conuibutions. Such contributions shall be accounted for
separarely in ,he Panicipanr Conrtibution Account. Such Accounr shall be at all times nonforfeitable by the
Participant.
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If the EmpIoyet so electS in the Adoption Agreemenr, the Mandatory Parricipant Contriburions shall be
"picked up" by the Employer in accordance with Code seCtion 414(h)(2). Any contriburion picked-up under

(his Section shall be treated as an employer contribution jn determining (he (ax treatment under the Code, and
shall not be included as gross income of the Participant unril it is disreibured.

4.04 Employer Matching Contribuuons of Voluntar Parcipant Contributions. If the Employer so elects in
the Adoption Agreemenr, Employer Matching Contributions shall be made on behalf of an eligible Employee
for a Plan Year only if the Employee agrees ro make Volunrary Participant Conuiburions for that Plan Year.
The rate of Employer Conrributions shall, ro the extent specified in the Adoption Agreement, be based upon
the rate at which Voluntary Parricipant Conttiburions ate made fot that Plan Year. Employet Matching
Contriburions shall be accounred for separately in the Employer Conttiburion Account.

4.05 VoInntar Parcipant Contributions. If the Employer so elects in the Adoption Agreement, an eligible
Employee may make afer-tax voluntary (unmatched) contributions under the Plan for any Plan Year in any
amounr up ro rwenry five percent (25%) of his/her Earnings for such Plan Year. Matched and unmatched
conuiburions shall be accounred fot separately in the Participant's Voluntary Contribution Account. Such
Account shall be at all times nonforfeitable by the Pareicipant.

4.06 DeduccbIe Employee Contributions. The Plan will not accept deductible employee contriburions which
are made for a taxable year beginning afer Decembet 31, 1986. Contributions made prior to that date will be
maintained in a Deductible Employee Conuibution Accounr. The Accounr will share in the gains and losses
under the Plan in the same manner as desctibed in Section 6.06 of the Plan. Such Accounr shall be at all times
nonforfeitable by the Participanr.

4.07 Miltar Service Contributions. Norwithscanding any provision of the Plan ro the conuary, effective
December 12, 1994, conrributions, benefitS and service credit with respect ro qualified military service will be
provided in accotdance with section 414(u) of the Code.

Effective December 12, 1994, if the Employet has elected in the Adoption Agreemenr ro make loans available
ro Participants, loan repayments wil be suspended under the Plan as permitted under seCtion 4I4(u)(4) of the
Code.

4.08 Changes in Paricipant EIeccon. A Participant may elect ro change his/her rate of Voluntary Participant
Conrtiburions at any time or during an election period as designated by the Employer. A Participant may
discontinue such contriburions at any time or during an election period as designated by the Employer.

4.09 Portabilty of Benefits.

(a) Unless otherwise eleCted by the Employer in the Adoption Agreement, the Plan will accept
Participanr (which shall include, for purposes of this subsection, an Employee wirhin the Covered
Employment Classification whether Ot not he/she has satjsfied the minimum age and service
requirements of Article III,) rollover contributions and/or direct roil overs of disuiburions (including
after-tax conrributions) made after December 31, 2001 that ate eligible for rollover in accotdance
with Section 402(c), 403(a)(4), 403(b)(8), 408(d)(3)(A)(ii), or 457(e) 

(I 6) of the Code, from all of
the following rypes of plans:

(I) A qualified plan desctibed in Secion 401 (a) or 403(a) of the Code;

(2) An annuiry conrraCt described in Section 403(b) of the Code;

(3) An eligible plan under Section 457(b) of the Code which is maintained by a state, poIiricai
subdivision of a state, or any agency or instrumentaliry of a stare or a political subdivision of
a stare; and
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(b)

(c)

(4) An individual retitemenr account Ot annuiry described in Section 408(a) or 408(b) of the
Code (including SEPs, and SIMPLE IRA afret rwo years of participating in the SIMPLE
IRA).

Norwithscanding the foregoing, the Employer may tejec, the rollover conrribucion if it determines,
in its discretion, that (he form and nature of the distribution from (he orher plan does not sarisfy (he
applicable requirements under the Code ro make the transfer or rollover a nontaxable transaction ro
the Participanr;

For indirect rollover contriburions, the amount distribured from such plan musc be rolled over to
this Plan no later than the sixtieth (60'h) day after the disriburion was made from the plan, unless
otherwise waived by the IRS pursuant ro Section 402(c)(3) of the Code.

(d) The amounr transferred shall be deposited in the Trust and shall be credited to a Rollover
Account. Such Accounr shall be one hundred percenr (100%) vesced in the Participant.

(e) The Plan will accept accumulated deductible employee contriburions as defined in section
72(0)(5) of the Code that wete distribuced ftom a qualified retitement plan and transferred (rolled
over) putsuant ro section 402(c), 403(a)(4), 403(b)(8), Ot 408(d)(3) of ,he Code. Norwithscanding
the above, this transferred (rolled over) amounr shall be deposited ro the Trusc and shall be ctedited ro
a Deductible Employee Contriburions Accounr. Such Account shall be one-hundred percent (100%)
vested in the Participant.

(f) A Parricipant may, upon approval by the Employer and the Plan Adminisraror, transfet his/her
intetesc in another plan mainrained by the Employer that is qualified under section 40 I (a) of the
Code ro this Plan, provided the transfer is effected through a one-time irrevocable written election
made by the Parricipant. The amount transferred shall be deposited in the Trusc and shall be credited
to sources thar maintain the same atuibutes as the plan from which (hey are transferred. Such
rransfer shall not reduce (he accrued years or service credited ro the Participant for purposes of vesting
or eligibiliry for any Plan benefits or feacures.

4.10 Return of Employer Contributions. Any conrribution made by the Employer because of a mistake of fact
must be tecurned ro the Employet within one year of the date of contribution.

v. LIMITATION ON ALLOCATIONS

5.01 Paricipants Only in This Plan.

(a) If the Parricipant does nor parricipate in, and has never participated in anothet qualified plan or a
welfare benefit fund, as defined in section 419(e) of the Code, mainrained by the Employet, or an
individual medical account, as defined by section 415(1)(2) of the Code, maintained by the Employer,
which provides an Annual Addition, the amount of Annual Additions which may be credited ro the
Participanr's Account for any Limitation Year will nOt exceed the lesser of the Maximum Petmissible
Amount or any Other limitation contained in this Plan. If the Employet Contribution that would
otherwise be conrribured or allocated ro the Participant's Account would cause the Annual Additions
for the Limitation Year to exceed (he Maximum Permissible Amount, (he amount conrributed or al-
located wil be teduced so that the Annual Additions for the Limitation Year will equal the Maximum
Permissible Amount.

(b) Prior to determining the Participant's accual Compensation fot the Limitation Year, the Employer may
determine (he Maximum Permissible Amount for a Participant on the basis of a reasonable estimarron
of the Parricipanr's Compensation for the Limitation Year, uniformly determined for all Participanrs
similarly situated.
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(c) As soon as is adminIstratively feasible after (he end of the Limitation Year, (he Maximum Permissible
Amount for (he LimIrarron Year will be determined on (he basis of (he Participant's acru.d Compensa-
tion for (he Limitation Year.

(d) If, as a result of an inadvertent reasonable error in esrimaring (he Maximum Permissible Amount for
a Participam in accordance with Subsection (b) or pursuam ro Subsection (c) or as a result of the
allocation of forfeirutes, there is an Excess Amoum, the excess will be disposed of as follows:

(I) Any Mandarory Participam Conrributions that ate nor "picked up" by the Employet or
VoIumary Participam Comributions, ro the extem they would reduce the Excess Amoum, will
be rerurned ro (he Parricipanr;

(2) If after the application of paragraph (I) an Excess Amounr still exist, and the Participam
is covered by the Plan at the end of the Limiration Year, the Excess Amoum in the Parrici-
pam's Accoum wil be used to reduce Employer Contriburions (including any allocation of
forfeirures) for such Panicipant in (he next Limitation Year. and each succeeding Limitation
Year if necessary;

(3) If after the application of paragraph (I) an Excess Amoum scill exist, and the Participam is
not covered by the Plan at the end of the Limitation Year, the Excess Amounr wil be held
un allocated in a suspense accoum. The suspense accoum will be applied ro reduce future
Employer Contributions (including allocation of any forfeirures) for all remaining Participanrs
in (he next Limitation Year, and each succeeding LimÜarion Year if necessary;

(4) 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 ro Parricipants' accounts
before any EmpIoyet or any Employee conrriburions may be made ro the Plan for that Limita-
rron Year. Excess Amounts in a suspense account may not be distribUted ro Parricipants or
former Parricipants.

5.02 Participants in Another Defined Contribution Plan.

(a) Unless the Employer provides ocher limitations in the Adoption Agreemenr, this Section applies if,
in addition ro this Plan, the Parricipant is covered undet another qualified defined contriburion plan
mainrained by the Employer, or a welfare benefit fund, as defined in section 419(e) of the Code,
maintained by the Employer, or an individual medical account, as defined by section 415(1)(2) of
the Code, maintained by the Employer, which provides an Annual Addition, during any Limitation
Year. The Annual Additions which may be credited ro a Panicipant's Account under this Plan for
any such Limitation Yeat wil not exceed the Maximum Permissible Amounr reduced by the Annual
Additions credited (Q a Panicipant's Account under the other plans and welfate benefit funds for the
same Limitation Year. If the Annual Additions with tespect ro the Panicipant under other defined
contribution plans and welfare benefit funds mainrained by the Employer are less than the Maximum
PetmissibIe Amount and the Employet conreibution that would otherwise be conuibured or aJlocated
ro the Panicipanr's Accounr under this Plan would cause the Annual Additions fot the Limitation
Year ro exceed this limitation, the amounr conuibured or aJlocated wiJl be reduced so that the Annual
Additions undet all such plans and funds for the Limitation Year will equal the Maximum Petmissible
Amount. If the Annual Additions with respect ro the Panicipant under such othet defined conrribu-
tion plans and welfare benefit funds in the aggregate ate equal ro or gteater than the Maximum Per-
missible Amount, no amount will be contributed or allocated ro the Parricipant's Account under this
Plan for the Limitation Yeat.

(b) Prior to determining the Panicipant's actual Compensation for the Limitation Year, the Employer may
determine the Maximum Permissible Amount for a Parricipant in the manner described in Section
5.01(b).
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(c) As soon as is administratively feasible after (he end of (he Limitation Year, (he Maximum Permissible
Amount fot (he Limitation Year will be determined on the basis of the Participant's accual Compensa-
tion for (he Limitation Year.

(d) If, pursuanr ro Subsection (c) or as a result of the allocation of forfeitures, a Participant's Annual
Additions undet this Plan and such other plans would result in an Excess Amounr for a Limitation
Year, the Excess Amounr will be deemed ro consisc of the Annual Additions last allocated, except that
Annual Additions attiburable ro a welfare benefit fund or individual medical accounr wil be deemed
ro have been allocated fitS regardless of the accual allocation date.

(e) If an Excess Amount was allocated ro a Participanr on an allocation date of this Plan which coincides
with an allocation date of anorher plan, the Excess Amount attibuted ro this Plan will be the product
of,

(I) The rotal Excess Amount allocated as of such date, multiplied by the tatio of:

(i) (he Annual Addi(ions allocated ro the Participanr for the Limitation Year as of such date
under this Plan ro

(ii) the cotal Annual Additions allocated ro the Participant for the Limitation Yeat as of such
date under this and all the Other procorype qualified defined contriburion plans.

(0 Any Excess Amounr attibured ro this Plan will be disposed in the manner desctibed in Section
5.01(d).

5.03 Definitions. For the purposes of this Arricle the following definitions shall apply:

(a) Annual Additiom: The sum of the following amounts credited ro a Parricipant's account for the limita-
tion Year:

(I) Employer Conrriburions;

(2) Forfeirures;

(3) Employee contributions; and

(4) Allocations under a simplified employee pension.

Amounrs allocated, after March 31, 1984, co an individual medical accounr, as defined in section
415(1)(2) of the Code, which is part of a pension or annuiry plan maintained by the EmpIoyet, are
treated as Annual Additions co a defined contribution plan.

Fot this purpose, any Excess Amount applied undet Secrions 5.0I(d) Ot 5.02(0 in the Limitation Year
ro reduce Employer Contributions will be considered Annual Additions for such Limitation Year.

(b) Compensation: A Panicipants wages, salaries) and fees for professional services and other amounts
received (without regard ro whether an amounr is paid in cash) for personal services acrually
tendered in the course of employmenr with the Employer maintaining the Plan ro the extent that the
amounts are includible in gross income (including, but nor limited to, bonuses, fringe benefits, and
reimbursements or Other expense allowances under a nonaccouorable plan (as described in Treas. Reg.
secrion 1.62-2(c))), and excluding the following:

(I) Employer Conrriburions ro 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
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under a simplified employee pension plan ro the extent such contributions are deductible by
(he Employee, or any disreibutions from a plan of defereed compensation; and

(2) Other amounrs which received special tax benefirs, or contributions made by the Employer
(whether or nor under a salary reduction agreement) rowards the purchase of an annuiry
contract described in section 403(b) of the Code (whether or not the amounrs are accually
excludable from the gross income of (he Employee).

(3) Norwithscanding the above, Compensation shall include:

(i) any elective deferrals (as defined in section 402(g)(3) of the Code), and

(ii) any amount which is conrribured or deferred by the Employer at the election of
the Employee and which is not includible in the gross income of the Employee by
reason of sections 125, 132(f)(4) Ot 457 of the Code.

For purposes of applying the limitations of this Arricle, Compensation for a Limitation Year is the
Compensation accually paid or made available during such year.

(c) Defined Contribution Dollar Limitation: $40,000, as adjusced for incteases in (he cosc-of-living in
accordance with section 415(d) of the Code.

(d) Emp/oyer: The Employer that adoprs this Plan.

(e) Excess Amount: The excess of the Panicipant's Annual Additions for (he Limitation Year over the
Maximum Permissible Amount.

Any Excess Amount shall include allocable income. The income allocable ro an Excess Amount is
equal ro the sum of allocable gain or loss for the Plan Year and the allocable gain or loss for the period
berween the end of the Plan Year and (he date of di",ibution (the gap period). The Plan may use
any reasonable method for computing (he income allocable to an Excess Amoun.t, provided (hat the
method is used consiscently for all Parricipants and for all coreec(ive distibutions under (he Plan fot
the Plan Year, and is used by the Plan for allocating income ro Panicipants' Accounts.

(f) Limitation Year: A calendar year, Ot the rwelve (12) consecutive month period elected by the Employer
in the Adoption Agreement. All qualified plans maintained by the Employet musc use the same
Limitation Year. If the Limitation Year is amended to a differenr rwelve (12) consecutive monrh
period) (he new Limitation Year must begin on a dare within (he Limitation Year in which the amend-
ment is made.

(g) Maximum Pennissibk Amount: The maximum Annual Addition that may be contributed or allocated
to a Parricipanr's Account undet the Plan for any Limitation Year shall not exceed the lesser of:

(I) The Defined Contribution Dollar Limitation, Ot

(2) One hundred percenr (100%) (25% for Limitation Years before January I, 2002) of the
Participant' Compensarion for (he Limitation Year.

The compensation limit referred ro in (2) shall not apply to any conrribution for medical benefirs after
separation from service (within the meaning of section 401 (h) otSection 419A(f)(2) of the Code)
which is otherwise treared as an annual addition.
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If a shorr Limitation Year is created because of an amendment changing the Limitation Year to a differ-
enr rwelve (I 2) consecurive month period, the Maximum Permissible Amount will not exceed the
Defined Conuibution Dollar Limitation multiplied by the following fraction:

Numbet of monrhs in the shon Limitation Year /12

VI. TRUST AND INVTMENT OF ACCOUNTS

6.01 Trust. A TruSt is hereby cceated co hold all of the assers of the Plan for the exclusive benefit ofParricipants
and Beneficiaties, except that expenses and taxes may be paid from the TruSt as provided in Section 6.03. The
UUStee shall be the Employer or such other person which agrees co acc in that capaciry heteundet.

6.02 Investment Powers. The reuStee or the Plan Adminisracor, accing as agent for the truStee, shall have che
powers listed in this Section with respect to investment of Trust assets, except to the extent that the investment
of TruSt assers is conrrolled by Panicipants, pursuant to Section 13.03.

(a) To invest and reinvest the Trust withour distinction berween principal and income in common or
ptefened scocks, shares of regulated inveStment companies and other mutual funds, bonds, notes,
debemures, mongages, certificates of deposit, conrracts with insurance companies including but
nOt limited to insurance, individual or group annuiry, deposit administration, guaranteed interest
conuacts, and deposits at reasonable rates of interest at banking institurions including but not limited
to savings accounts and cerrificates of deposit. Assets of the Trust may be invested in securities that
involve a higher degree of risk than investments that have demonstrated their investment performance
over an extended period of rime.

(b) To invest and reinvest all or any parr of the assets of the Trust in any common, collective or com-
mingled reuSt fund that is maintained by a bank or other inStiturion and that is available co Employee
plans qualified under section 40 I of the Code, or any successor pcovisions thereco, and duting the
period of time that an investment through any siich medium shall exist, to the extent of parricipation
of the Plan, the declaration of UUSt of such common, collective, or commingled truSt fund shall
constirute a part of this Plan.

(c) To inveSt and reinveSt all or any pan of the assets of the TruSt in any group annuiry, deposit
administration or guaranteed interest conrraCt issued by an insurance company or other financial
inStiturion on a commingled or collective basis with the assets of any other plan Ot UUSt qualified
under section 401 (a) of the Code or any other plan desctibed in section 401 (a)(24) of the Code, and
such contract may be held or issued in the name of the Plan Adminisracor, or such cuscodian as the
Plan Adminisracor may appoinr, as agent and nominee for the Employer. During the petiod that an
investment through any such contract shall exist, ro the extent of parricipation of the Plan, the terms
and condittons of such conuacc shall conStitute a pan of the Plan.

(d) To hold cash awaiting inveStmenr and co keep such porrion of the TruSt in cash or cash balances,
withoUt liabiliry for interest, in such amounts as may from time ro time be deemed to be reasonable
and necessary co meet obligations under the Plan or Otherwise co be in the beSt intetesc of the Plan.

(e) To hold, co authorize the holding of, and co regiSter any inveStment co the TruSt in the name of the
Plan, the Employet, Ot any nominee Ot agent of any of the fotegoing, including the Plan Adminisuacor,
or in bearer form, ro deposit or arrange for (he deposit of securities in a qualified cenrral deposirory
even though, when so deposited, such securities may be merged and held in bulk in the name of
the nominee of such deposicory with Other securities deposited therein by any other person, and co
organize corporations or trusts under the laws of any jurjsdiction for the purpose of acquiring or
holding tide co any property fot the TruSt, all with or without the addition of words or other actton co
indicate thar propetry is held in a fiduciary or representative capaciry bur the books and recotds of the
Plan shall at all times show that all such inveStments are pan of the Trust.
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(f) Upon such terms as may be deemed advisable by the Employer or the Plan Adminimacor, as the case
may be, for (he pcotection of the interescs of the Plan or for the preservation of the value of an invesc-
ment, ro exercise and enforce by suit for legal or equitable remedies or by other action, or to waive
any right Ot claim on behalf of the Plan or any default in any obligation owing co the Plan, co renew,

extend (he rime for payment of, agree ro a reduction in the rare of interest on, or agree ro any other
modification or change in the tetms of any obligation owing to the Plan, to settle, compromise, adjuSt,
or submit ro arbirration any claim or right in favor of or against (he Plan. ro exercise and enforce any
and all rights offoreclosure, bid for properry in foreclosure, and rake a deed in lieu offoreclosure with
or withour paying consideration thetefor, to commence or defend suits or other legal proceedings
whenevet any interesc of the Plan tequires it, and to represenr the Plan in all suits Ot legal proceedings
in any court of law or equiry or before any body Ot uibunaI.

(g) To employ suitable consultants, deposicories, agenrs, and legal counsel on behalf of the Plan.

(h) To open and maintain any bank account or accounts in the name of the Plan, the Employer, or any
nominee or agent of the foregoing, including the Plan Adminisuacot, in any bank Ot banks.

(i) To do any and all other acts that may be deemed necessary co catry out any of the powers set forth
herein.

6.03 Taxes and Expenses. All taxes of any and all kinds whatsoever that may be levied or assessed under existing
or future laws upon, or in respect ro (he Trust, or (he income (hereof, and all commissions or acquisitions or
dispositions of securiries and similar expenses of investment and reinvestment of (he Trust, shall be paid from
(he Trusr. Such reasonable compensation of (he Plan AdministratOr. as may be agreed upon from (ime (0 time
by the Employet and the Plan Administator, and reimbursemenr for reasonable expenses incurred by the Plan
Administacor in performance of its duties hereunder (including but not limited co fees for legal, accounring,
invescmen t and custOdial services) shall also be paid from the Trusc. However, no person who is a fiduciary
within the meaning of section 3(2 1) (A) of ERISA and tegulations promulgated thereunder, and who receives
full-time pay from the Employer may receive compensation from the TruSt, except fot expenses properly and
acrually incurred.

6.04 Payment of Benefits. The payment of bene firs from the Trusc in accotdance with the terms of the Plan may be
made by the Plan Adminimacor, or by any cuscodian or other person so authorized by the Employer co make
such disbursement. Benefits under this Plan shall be paid only if the Plan Adminisreacor, custOdian Ot ochet
person decides in his/her discretion (hat the applicant is entitled co them. The Plan Administacor, custOdian
or ocher person shall not be liable with tespect co any disreiburion ofTrusc assets made ar (he direcrron of the
EmpIoyet.

6.05 Investment Funds. In accordance with uniform and nondiscrimina(ory rules established by the Employer
and the Plan Adminisrracor, the Panicipanr may direct his/her Accounts to be invesced in one (I) or more
invescmenr funds available under the Plan; provided, however, that the Panicipant's invescmenr ditections shall
not violate any investment resrricrrons escablished by the Employer and shall not include any invescment in
collectibles, as defined in section 408(m) of the Code.

6.06 Valuation of Accounts. As of each Accounting Date, the Plan assets held in each investment fund offered shall
be valued at fair market value and the invescment income and gains or losses fot each fund shall be determined.
Such invescment income and gains or losses shall be allocated proportionately among all Account balances
on a fund-by-fund basis. The allocation shall be in the proporrion that each such Accounr balance as of the
immediately pteceding Accounring Dare bears co the rotal of all such Accounr balances as of that Accounring
Date. For purposes of this Arricle, all Account balances include the Account balances of all Panicipanrs and
Beneficiaries.

6.07 Participant Loan Accounts. Panicipanr Loan Accounts shall be invesced in accordance with Section 13.03 of
the Plan. Such Accounts shall nor share in any investment income and gains or losses of the investment funds
described in Section 6.05.
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VII. VETING

7.01 Vesting Schedule. The portion of a Participant's Account attibutable co Mandacory Participant Contribu-
tions and Voluntary Participant Conrriburions, and the earnings thereon, shall be at all times nonfotfeitabIe
by the Parricipant. A Parricipant shall have a Nonforfeitable Intetesc in the petcentage of his/her Employet
Conrribution Account escablished undet Section 4.01 and 4.04 determined pursuanr co the schedule elected by
the Employer in the Adoption Agreement.

7.02 Crediting Periods of Service. Except as provided in Section 7.03, all of an Employee's Periods of Service

with the Employet are counred co determine the nonforfeitable percentage in the Employee's Accounr balance
derived from Employer Conuiburions. If the Employer maintains the plan of a predecessor employet, service
with such employer will be ueated as service for the EmpIoyet.

Fot purposes of detetmining years of service and Breaks in Service for the putposes of computing a Participant's
nonforfeitable right co the Accounr balance derived from Employer Conuibutions, the rwelve (12) consecurive
month petiod will commence on the date (he Employee firs petforms an hour of service and each subsequent
rwelve (12) consecurive month period will commence on the anniversary of such date.

7.03 Service Afer Break in Service. In the case of a Participanr who has a Break in Service of at leasc five (5)
years, all Periods of Service after such Bteaks in Service will be discegatded for the purpose of detetmining the
nonfotfeitabIe percentage of the Employer-derived Accounr balance that accrued before such Bteak, bur both
pre-Bteak and poSt-Break service will count for the purposes of vescing the Employer-derived Account balance
that accrues after such Break. Both Accounts will share in the earnings and losses of the fund.

In the case of a Participant who does not have a Bteak in Service of at leasc five (5) years, both the pte-Break
and posc-Bteak service will count in vescing both the pte-Break and posc-Break Employer-detived Accounr
balance.

In the case of a Participant who does not have any nonforfeitable right to the Account balance derived from
Employer Conuibutions, years of service befote a period of consecurive one (I) yeat Breaks in Service will
not be taken ¡nro account in computing eligibiliry service if the number of consecutive one (1) year Breaks
in Service in such period equals Ot exceeds the gteater of five (5) or the aggregate number of years of service.
Such aggregacc number of years of service will nor include any years of service discegarded under the pteceding
sentence by reason of prior Breaks in Service.

If a Participant's years of service are disregarded pursuanr co the preceding paragraph, such Participant will be
ueated as a new Employee for eligibiliry purposes. If a Participanr's years of service may not be disregatded
pursuant (Q the pteceding paragraph, such Participanr shall continue co participate in the Plan, Ot, if
tetminated, shall parricipate immediately upon teemployment.

7.04 Vesting Upon Normal Retirement Age. Norwithscanding Section 7.01 of the Plan, a Participanr shall have a
Nonforfeitable Inreresc in his/her entire Employet Conrribution Account, (Q the extent that the balance of such
Account has not previously been forfeited pursuant to Section 7.06 of the Plan, if he/she is employed on or
after his/her Notmal Retirement Age.

7.05 Vesting Upon Death or Disabilty. Norwithscanding Section 7.0 I of the Plan, in the evenr of 
Disabiliry

or death, a Participant Ot his/het Beneficiary shall have a Nonforfeitable Interesc in his/her entite Employer
Contribution Account, (Q the extent that the balance of such Account has not previously been forfeited
pursuanr co Section 7.06 of the Plan.

7.06 Forfeitures. Except as pcovided in Sections 7.04 and 7.05 of the Plan or as otherwise pcovided in this Section

7.06, a Participanr who separates from service prior ro obtaining full vescing shall forfeit that percenrage of
his/her Employet Conuibution Account balance which has not vesced as of the date such Participant incurs a
Break in Service of five (5) consecutive years or, if earlier, the date such Parricipant receives, or is deemed undet
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the provisions of Section 9.04 co have received, distribution of the enrire Nonforfeitable Interesc in his/her
Employer Conrtiburion Account.

No fotfeirure will occur solely as a result of a Participant's withdrawal of Employee Conttiburions.

Forfeirures shall be allocated in the manner described in Section 4.02.

7.07 Reinstatement of Forfeitures. If the Participanr rerurns to the employment of the Employer before incurting a
Bteak in Service of five (5) consecurive years, any amounrs forfeited pursuanr co Section 7.06 shall be reinscated
co the Parricipant's Employer Conuiburion Account on the date of repayment by the Participant of the amount
disribured co such Panicipanr from his/her Employer Contriburion Accounr; provided, however, that if such
Participant forfeited his/het Account balance by reason of a deemed disribution, pursuant to Section 9.04, such
amounrs shall be aucomatically rescored upon the reemployment of such Participant. Such repayment must be
made befote the eatIier of five (5) years after the firs date on which the Panicipanr is subsequently reemployed
by the Employer, or the dare the Participant incurs a Break in Service of five (5) consecmive years.

VIII. BENEFITS CLAM

8.01 Claim of Benefits. A Parricipant or Beneficiary shall norifY the Plan Adminisuacor in wtiting of a claim of
benefits under the Plan. The Plan Adminisracor shall take such steps as may be necessary co facilitate che
payment of such benefits co the Participanr or Beneficiary.

8.02 Appeal Procedure. If any claim for benefirs is initially denied by the Plan AdminisratOr, the claimanr shall file
the appeal with the Employer, whose decision shall be final, co the excent provided by SeCtion 15.07.

IX COMMENCEMENT OF BENEFITS

9.01 Normal and Electve Commencement of Benefits. A Panicipanr who retires, becomes Disabled or incurs
a severance from employment (separation from service for Plan Years beginning before 2002) for any other
reason may elect by wrinen notice ro the Plan Administraror ro have his or her vested Account balance benefÌts
commence on any date, provided that such disriburion complies with SeCtion 9.02. Such election musc be
made in wtiting during the ninery (90) day period ending on the date as of which benefit payments are co
commence. A Participant's eleCtion shall be revocable and may be amended by the Parricipanr.

The failure of a Parricipant co comenr co a disriburion while a benefit is immediately disuiburabIe, within the
meaning of section 9.02 of rhe Plan, shall be deemed co be an election to defer commencement of payment of
any benefit.

9.02 Restrictions on Immediate Distributions. Norwithscanding anything co the contrary in Section 9.01 of
the Plan, if the value of a Participant's vesced Accounr balance is at least $1,000, and the Account balance is
immediately disreiburabIe, the Participant musc consent co any disriburion of such Account balance. The
Participant's comenr shall be obtained in writing during the ninery (90) day period ending on the date as
of which benefit payments are co commence. No consent shall be required, howevet, co the extent that a
disriburion is required co satisfY section 401 (a)(9) or 415 of the Code.

The Plan Administracor shall notifY the Participant of the right co defer any disreiburion until the Participant's
Account balance is no Ionget immediately disriburable. Such notification shall include a general desctiption
of the material features, and an explanation of the relative values of, the optional fotms of benefit available
under the Plan in a manner that would satisfY section 417(a) (3) of the Code, and shall be provided no less than
thirry (0) and no more than ninery (90) days before the date as of which benefit payments are to commence.
However, disreiburion may commence less than thirry (30) days after the norice described in the preceding
sentence is given, provided (i) the disriburion is one to which seCtions 40 I (a) (I I) and 417 of the Code do not
apply or, if the QJSA EleCtion is made by the Employer in the Adoption Agreement, the waiver requitemenrs
of SeCtion 17.04(a) ate met; (ii) the Plan Administacor clearly informs the Parricipanr that the Participant
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has a right co a period of at leasc thirty (30) days aftet teceiving the notice co consider the decision of whethet
or nOt co elect a disriburion (and, if applicable, a parriculat discribution option): and (iii) the Participanr, afret
receiving (he notice, affirmatively elects a distribution.

In addition, upon tetmination of this Plan if the Plan does not offer an annuiry option (putchased from a
commercial provider) and if the Employet does not maintain anOther 40 I (a) defined contriburion plan, the
Participanr's Accounr balance will, withour the Parricipant's consenr, be distribured co the Participant in a lump
sum. However, if the Employer mainrains another 401 (a) defined contribution plan, the Participant's Accounr
balance wil be rtansferred, withour the Participanr's consent, co the orhet plan if the Participanr does not
consent to an immediate disuiburion.

An Accounr balance is immediately disributable if any parr of the Accounr balance could be disributed to the
Parricipanr (or surviving spouse) before the Participant attains or would have auained (if nOt deceased) the later
of Normal Retiremenr Age or age sixry-cwo (62).

For purposes of detetmining che appIicabiliry of the foregoing consent requitements co distriburions made
before the firs day of the firs plan year beginning afer December 31, 1988, the Participant's vesced Account
balance shall not include amounts amibutable co accumulated deductible employee contriburions within the
meaning of section 72(0)(5)(B) of the Code.

9.03 Transfer to Anocher Plan.

(a) If a Participant becomes eligible to parricipate in anothet plan maintained by the Employer that is
qualified undecsection 401 (a) of the Code, the Plan Administacocshall, at the wrirten election of
such Parricipant, uansfer all or part of such Participant's Account co such plan, pcovided the plan
adminisracor for such plan cerrifies to the Plan Adminisreacot that its plan provides for the acceptance
of such a uansfer. Such transfetS shall include those transfers of the nonforfeitable intetesc of a
Pauicipanr's Account made for the purchase of service ctedit in defined benefit plans maintained by
the Employer. For purposes of this Plan, any such uansfer shall not be consideted a disriburion co the
Participant subject to spousal consenr as described in Section 9.10.

(b) Nocwithsranding any provision of the Plan co the conreary that would Otherwise limit a Disributee's
election under this Section) a Disuiburee may deer, at the time and in the manner prescribed by the
Plan Adminisracor, to have any portion of an Eligible Rollover Disuiburion paid ditectly co an Eligible
Retirement Plan specified by the Disuiburee in a Direct Rollovet.

(c) Definitions. For the purposes of Subsection (b), ¡he following definitions shall apply:

(1) Eligible Rollover Distrbution. Any disribution of all or any portion of the balance co the

credit of the Disuibutee, except that an Eligible Rollover Disriburion does nor include:

(i) any disriburion that is one of a seties of subscantialIy equal periodic payments (not
less ftequendy than annually) made for the life (Ot life expectancy) of the Disuiburee
Ot the joint lives (or joint life expectancies) of the Disriburee and the Disuibutee's
designaccd beneficiary, or fot a specified petiod of ten years or more:

(ii) any disribution co che extenr such distiburion is tequired under section 40 i (a)(9)

of the Code: and

(iii) the portion of any othet disuiburion(s) that is not includible in gcoss income.

A portion of a disuibution shall not fail to be an eligible rollover disuibution merely
because the porrion consists of after-tax employee conrriburions which are om includible
in gross income. However, such portion may be transferred only (Q an individual
retitemenr account or annuiry desctibed in section 408(a) or (b) of the Code, or to a
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qualified defined contribmion plan desctibed in secrron 401(a) or 403(a) of the Code that
agrees ro separately account for amounts so transferred. including separately accounting
for the portion of such distriburion which is includible in gross income and the porrion of
such distiburion which is not so includible.

(2) Eligible Retirement Plan.

(i) an individual rerrrement accounr described in section 408(a) of the Code or an
individual rerrrement annuiry described in secrron 408(b) of the Code (collectively,
an "IRA");

(ii) an annuiry plan described in secrron 403(a) of the Code;

(iii) an annuiry contrac( described in section 403(b) of the Code,

(iv) an eligible plan under secrron 457(b) of the Code which is maintained by a scate,
political subdivision of a scate, or any agency or inscrumentaliry of a scate Ot political
subdivision of a stare and which agrees ro separately account for amounrs rransferred
inro such plan from this Plan; or

(v) a qualified plan described in section 40 I (a) of the Code, that acceprs the

Disuiburee's Eligible Rollover Disuibution. The definirron of Eligible Rerrremenr
Plan shall also apply in the case of a disuiburion co a surviving spouse, or co a spouse
OJ former spouse who is the alternate payee) under a qualified domestic relations
order, as defined in section 414(p) of the Code.

(3) Distrbutee. Participant; in addirron, (he Parricipanr' surviving spouse and (he

spouse or former spouse who is (he alrernate payee under a qualified domestic relations
order, as defined in section 414(p) of the Code, are DisuibUtees with regard co the interest
of (he spouse or former spouse.

(4) Direct Ro/Iover. A payment by the Plan co the Eligible Retirement Plan specified by the
Distributee.

9.04 De Minimis Accounts. Nocwithscanding the foregoing provisions of this Arrrcle, prior to January I, 2002, if a
Parricipanr terminates service, and (he value of his/her Nonforfeirable Interest in his/her Account is not greater
than the dollar limit under section 411 (a)(1 I)(A) of the Code, the Paricipant' benefit shall be paid (co the
extent it conscitures an Eligible Rollovet Distribution) in the fotm of a ditect rollover co the Plan Adminisuacor's
designated IRA, unless he/she affrmatively elecrs co teceive a cash payment or a Direct Rollovet in accordance
with procedures established by the Plan Adminisuacor.

On Ot after January I, 2002, if a Participant terminaccs service, and the value of his/her Nonfotfeitable Interesc
in his/her Account is less than $1,000, the Participant's benefit shall be paid as soon as pracrrcable co the
Participant in a single lump sum disuibUtion. If the value of the Parricipant's Account is at leasc $1,000 but not
more than the doll at limit under section 411 (a) (1 1) (A) of the Code, the Panicipant may elect co receive his/her
Nonforfeitable Inreresc in his/her Account. Such distriburron shall be made as soon as practicable following the
request, in a lump sum.

For purposes of this Section, if a Parricipanr's Nonforfeitable Inreresc in his/her Account is zero, the Panicipanr
shall be deemed co have received a dimiburion of such Nonforfeitable Intetesc in his/her Account.

9.05 Wìchdrawal of Voluntar Contributions. A Panicipanr may upon written requesc withdraw a pan of or the
full amounr of his/her Voluntary Conrtiburion Account. Such withdrawals may be made at any rrme, provided
that no more than cwo (2) such withdrawals may be made during any caendar year. No forfeirure wil occur
solely as the result of any such withdrawaL.
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9.06 Withdrawal of Deductible Employee Contributions. A Panicipant may upon wrinen tequesc withdtaw a

pan of or the full amount of his/her Deductible Employee Contriburion Accounr. Such withdrawals may be
made at any time, provided that no more chan cwo (2) such withdrawals may be made during any calendat year.
No forfeirute will occur solely as the result of any such withdrawaL.

9.07 In-Service Distribution from Rollover Account. Where elected by the Employer in the Adoption Agreemenr,

a Parricipant (hat has a separare account artributable to rollover conrriburions to (he Plan, may at any time elect
to receive a disreiburion of allot any portion of the amounr held in the Rollover Account.

9.08 In-Service Distributions. Unless otherwise elected by the Employer in the Adoption Agteement, a Participant

who has reached age 70-1/2 regatdless of his Nonfotfeirable Inretesc in his/her entire Employer Contribution
Accounr, shall, upon wtirren request, receive a dimiburion of a parr of or the full amount of the balance in any
or all of his vesced Accounrs. Such dimibmions may be requesced at any time, provided thar no more than cwo

(2) such dimiburions may be made during any calendar year.

9.09 Latest Commencement of Benefits. Nocwithsranding anyrhing ro the contrary in this Article, benefirs shall
begin no latet than the Parricipanr's Required Beginning Date, as defined under Section 10.05, or as otherwise
provided in Section 10.04.

9.10 Spousal Consent. Nocwithscanding the foregoing, if the Employer elected the QJSA Election in the Adoption
Agreement, a married Parricipant must nrst obtain his or her spouse's notarized consent to request a distribution

(ocher than a Qualified joint and Survivor Annuiry), withdrawal, or rollover under this Article iX.

x. DISTRIBUTION REQUIREMENTS

10.01 General Rules.

(a) Subject co ,he provisions of Arricle XII or XVI if so elected by the Employer in the Adoption
Agreemenr, the requirements of this Arricle shall apply to any dimiburion of a Participant's interesc
and wil take precedence over any inconsistent provisions of this Plan. Unless otherwise specified) the
provisions of this Article X apply to calendar years beginning after December 31, 2002.

With respect co dimiburions under the Plan made in or for Plan YeatS beginning on Ot after january
I, 2002 and prior co january I, 2003, the Plan wil apply the minimum disuiburion requiremenrs of
section 40 I (a)(9) of the Code in accotdance with the regulations undersection 40 I (a)(9) that were
pcoposed on january 17, 2001, nocwichscanding any provision of the Plan co the contrary.

(b) All dimibutions tequired under this Article shall be determined and made in accordance with the
tegulations under section 40 I (a)(9) of the Code, and the minimum dimiburion incidental benefit
tequirement of section 40 I (a)(9) (G) of the Code.

(c) Limits on Distribution Perods. As of the first Distribution Calendat Year, distriburions co a
Parricipanr, if not made in a single-sum, may only be made over one of the following periods:

(I) The life of the Paricipant; or

(2) The joinr lives of the Participanr and a designared Beneficiary; or

(3) A period certain not extending beyond the life expectancy of the Participant; Ot

(4) A period certain not extending beyond ,he joint and lasc survivor expectancy of the Participant

and a designated Beneficiary.
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(d) TEFRA Section 242(b)(2) Elections. Nocwithscanding the other provisions of (his Article XVI,
distriburions may be made under a designation made befote January I, 1984, in accordance with
SeCtion 242(b)(2) of the Tax Equiry and Fiscal Responsibiliry Act (TEFRA) and the provisions of the
Plan that relate co Secion 242(b)(2) ofTEFRA.

10.02 Time and Manner of Distribution

(a) Required Beginning Date. The Participanr's entite interesc will be distibured, or begin co be
distibured, co the Participanr no later than the Participant' required beginning date.

(b) Death of Participant Bejòre Distributions Begin. If the Participant dies before disriburions begin, the
Participants entire interest wiI be distributed, or begin ro be distribured, no later (han as follows:

(I) If the Participant's surviving spouse is the Participant's sole designated Beneficiary, then,
distributions co the surviving spouse will begin by December 3 I of the calendar year
immediately following the calendar yeat in which the Participant died, Ot by December 31
of the calendar yeat in which the Participanr would have atrained age 70 1/2, if later.

(2) If the Participant's surviving spouse is nor the Participant's sole designated Beneficiary, then
disriburions to the designated Beneficiary will begin by Decembet 31 of the calendat year
immediately following the calendar year in which the Participant died.

(3) If thete is no designated Beneficiary as of September 30 of the year following the year of the
Participant's death, the Participanr's enrire imerest will be distributed by December 31 of the
calendar year conraining the fifth anniversary of the Participam's death.

(4) If the Participant's surviving spouse is the Participant's sole designated Beneficiary and the
surviving spouse dies after (he Participant bur before distributions (Q (he surviving spouse
begin, this Section 1O.02(b), other than Section 1O.02(b)(I), will apply as if the surviving
spouse were the Panicipant.

For purposes of this Section 1O.02(b) and SeCtion 10.04, unless SeCtion 1O.02(b)(4) applies,

disreiburions are considered to begin on the Participant's tequired beginning date. If Section
10.02(b)(4) applies, distriburions are consideted co begin on the date distributions are (equired co
begin co the surviving spouse under Section IO.02(b)(I). If disriburions under an annuiry putchased
from an insurance company irrevocably commence (0 the Participant before the Panicipanr's required
beginning dare (Ot to the Participant's surviving spouse before (he date disriburions are required co
begin co the surviving spouse undet Section 1O.02(b)(I)), the date disriburions are considered co

begin is the date disriburions accually commence.

(c) Forms of Distribution. Unless the Participanr's interest is distributed in the form of an anrruiry
purchased from an Insurance company or in a single sum on or before the required beginning dare,
as of the firs disriburion calendar yeat distributions wil be made in accordance wi,h SeCtions 10.03
and 10.04. If the Participant's interesc is disreibured in the form of an annuiry purchased fcom an
insurance company, distributions thereunder wil be made in accordance with the requirements of
Code Section 40 I (a)(9) and the Tteasury Regulations.

10.03 Required Minimum Distributions During Paricipant's Lifetime

(a) Amount of Required Minimum Distribution For Each Distribution Calendar Year. During the
Panicipants Ii fed me, rhe minimum amounr (har will be disrribured for each disrriburion calendar
year is rhe lesser of:

(I) The quorienr obtained by dividing the Parricipanr's Accounr Balance by the disuibution
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10.04

period set forrh in the Uniform Lifetime Table found in Section 1.40 i (a)(9)-9, Q&A-2, of
the Final Income Tax Regulations using the Participant's age as of the Participant's birthday
in the disriburion calendar year; or

(2) If the Parricipam's sole designated Beneficiary for the disribution calendar year is the

Participam's spouse, the quotiem obtained by dividing the Participam's Accounr Balance by
the number in the Joinr and Last Survivor Table set forch in Section i.401(a)(9)-9, Q&A-3,
of the regulations using the Participam's and spouse's artained ages as of the Panicipanr's and
spouse's binhdays in the distriburion calendar yeat.

(b) Liftime Required Minimum Distributiom Continue Through Year o¡ParticipantS
Death. Required minimum distributions wil be determined under this Section
10.03 beginning with the first distribution caendar year and conrinuing up co, and
including, the disriburion calendar year that includes the Panicipanr's date of death.

Required Minimum Distributions Afer Participant's Deach

(a)

(b)

(I)

Death On or After Date Distributiom Begin.

(I) Participant Survived by Designated Benefciary If the Parricipam dies on or afer the date

disributions begin and there is a designated Beneficiary, the minimum amount that will
be disribured for each disriburion caendar yeat after the year of the Panicipanr's death
is the quotienr obtained by dividing the Parricipam's Accoum Balance by the longer of
rhe remaining life expectancy of the Parricipam or the remaining life expectancy of the
Parricipam's designated Beneficiary, determined as follows:

(i) The Participanr's remaining life expectancy is calculated using the age of the
Participam in the year of death, reduced by one for each subsequenr year.

(ii) If the Parricipanr' surviving spouse is the Participanr's sole designated Beneficiary,

the remaining life expectancy of the surviving spouse is caculated for each
distribution calendar year after the year of the Participam's death using the surviving
spouse's age as of the spouse's binhday in that year. For distriburion calendar years

afer the year of the surviving spouse's death, the remaining life expectancy of
the surviving spouse is caculated using the age of the surviving spouse as of the
spouse's birrhday in the calendar year of the spouse's death, reduced by one for each
subsequem calendar year.

(iii) If the Parricipanr's surviving spouse is not the Panicipanr's sole designated
Beneficiary, the designated Beneficiary's remaining life expectancy is calculated using
the age of the Beneficiary in the year following the year of the Parricipanr's death,
reduced by one for each subsequem year.

(2) No Designated Beneficiary. If the Parricipam dies on or afer the date disreibutions begin

and thete is no designated Beneficiary as of Septembet 30 of the year after the year of the
Participam's death, the minimum amount that wil be distribured for each disreibution
caendar year after the year of the Parricipanr's death is the quotienr obtained by dividing the
Parricipam's Accounr Balance by the Panicipam's remaining life expectancy calculated using
the age of the Parricipanr in the year of death, reduced by one for each subsequenr year.

Death Befire Date Required Distributions Begin.

Participant Survived by Designated Beneficiary. If the Parricipanr dies before the date tequited
disuibutIons begin and there is a designated Beneficiary, the minimum amount that will
be disribured for each disreiburion calendar year af,er the year of the Panicipanr's death is
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10.05

the quotiem obtained by dividing the Parricipanr's Account Balance by the remaining life
expectancy of the Panicipant's designated Beneficiary, detetmined as provided in Secrron
10.04(a).

(2) No Designated Benefciary. If the Panicipanr dies before the date disreiburions begin and
there is no designated Beneficiar as of September 30 of the year following the year of the
Participam's death, disriburron of the Parricipanr's emire inreresc will be compleccd by
December 31 of the caendar year comaining the fifth anniversary of the Parricipant' death.
Death o¡Surviving Spouse Befre Distrbutions to Surviving Spouse Are Required to Begin. If the
Panicipanr dies before the dacc distriburions begin, the Panicipanr's surviving spouse is the
Panicipanr's sole designated Beneficiary, and the surviving spouse dies before distriburrons are
required to begin co the surviving spouse under Section 1O.02(b)(l), this Section IO.04(b)
will apply as if the surviving spouse were the Panicipant.

(3)

Definitions

(a) Designted Benefciary. The individual who is designated by the Panicipam (or the Parricipam's
surviving spouse) as the Beneficiary of the Participant' imeresc under the Plan and who is the
designaccd Beneficiary under Code Secrron 40 I (a) (9) and Secrron L.40I(a)(9)-4 of the regulations.

(b) Distribution Calendr Year. A caendar year for which a minimum disribUtion is required. For
distriburions beginning before the Parricipam's death, the first disriburion calendar year is the
caendar year immediately preceding the calendar year which conrains the Panicipanr's required
beginning date. For distriburrons beginning after the Panicipam's death, the firs distribution
calendat year is the calendar year in which disreiburions are requited co begin under Section 10.02(b).
The required minimum disriburion for the Panicipam's firs disribUtion calendar year will be made
on or before the Parricipanr's required beginning date. The requited minimum disriburion for other
disriburron calendar years, including the required minimum disriburion for the disriburron calendar
year in which che Panicipanr's tequired beginning date occurs, wil be made on or before December
3 I of that disriburron calendar year.

(c) Lif Expectancy Life expectancy as compured by use of the Single Life Table in Section 1.40 I (a)(9)-
9, Q&A-l, of the regularrons.

(d) ParticipantS Account Balance. The Accounr Balance as of the last Accouming Date in the calendar
year immediately preceding the disreiburron calendar year (valuation caendar year) increased by the
amounr of any conrributions made and allocated or forfeirures allocated co the Accounr Balance as of
dates in the valuation calendar year after the Accounting Date and decreased by disributions made
in che valuation caendar year after the Accounring Date. The Accoum Balance for the valuation
caendar year includes any amounrs coiled over or transferred co the Plan eicher in the valuation
calendar year or in the disribUtion caendar year if disributed or rransferred in the valuation caendar
year.

(e) Required Beginning Date. The Required Beginning Date of a Parricipanr is April I of the calendar
year following the later of the caendar year in which the Panicipanr arrains age sevenry and one-half

(70-112), or the calendar year in which the Panicipam retires.

XI. MODES OF DISTRIBUTION OF BENEFITS

11.01 Normal Mode of Distribution. Unless an elective mode of disriburion is elected as provided in Secrion
11.02, benefirs shall be paid co the Panicipanr in the form of a lump sum payment.

Nocwithscanding the fotegoing, where the Employer made the "QJSA Election" in the Adoption Agreemem.
unless an elective mode of disribution is elected in accordance with Anicle XVI, benefirs shall be paid co the
Parricipam in rhe form pcovided for in Anicle XVI.
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11.02

11.03

11.04

XI1.

Elective Mode of Distribution. Subject co the requirements of Articles X, XII and XVI, a Participanr may

revocably elect co have his/her Accounr disreibured in anyone (I) of the following modes in lieu of the mode
described in Section I 1.0 i:

(a) Equal Payments. Equal monthly, quarrerly, semi-annual, or annual payments in an amount chosen by
(he Parricipant continuing until the Account is exhausted.

(b) Period Certain. Approximately equal monthly, quarrerly, semi-annual, or annual payments, caculated
to continue for a period certain chosen by the Parricipanr.

(c) Other. Any other sequence of paymenrs requested by the Participant.

(d) Lump Sum. Where che Employer did make the QJSA Election in the Adoption Agreemenr, a
Parricipanr may also elect a lump sum payment.

Election of Mode. A Parricipant's election of a payment option musc be made in writing becween thirry (30)
and ninery (90) days before the paymenr of benefits is to commence.

Death Benefits. Subject co Article X (and Article XII or XVI if so elected by the Employer in the
Adoption Agreemenr),

(a) In the case of a Parricipanr who dies before he/she has begun receiving benefit paymenrs, the
Participant's entire Nonforfeitable Inreresc shall then be payable to his/her Beneficiary within ninery

(90) days of the Participant's death. A Beneficiary who is entirled co receive benefits under this Sec-
tion may elect co have benefits commence at a later date, subject to the provisions of Article X. The
Beneficiary may elect co receive the death benefit in any of the forms available co the Parricipant
undet Sections 11.01 and 11.02. If the Beneficiary is the Participant's surviving spouse, and such
surviving spouse dies before paymenr commences, then this Section shall apply co the beneficiary of
the surviving spouse as (hough such surviving spouse were the Participaor.

(b) Should the Participanr die after he/she has begun teceiving benefit paymenrs, the Beneficiary shall
receive the remaining benefits, if any, that are payable, under the paymenr schedule elected by the
Parricipant. Nocwithstanding the fotegoing, the Beneficiary may elect co accelerate payments of the
remaining balances, including bur not limited co, a lump sum disuiburion.

SPOUSAL DEATH BENEFIT REQUIREMENTS

12.01

12.02

Application. Unless otherwise elected by the Employer in the Adoption Agteemenr, on or after January I,
2006, the provisions of this Article shall take precedence over any conflicting provision in this Plan. The
provisions of this Article, known as the "Beneficiary Spousal Consenr Election," shall apply co any Parricipant
who is credited with any Period of Service with the Employer on or after Augusc 23, 1984, and such other
ParticipantS as provided in Section 12.04.

Spousal Death Benefit.

(a) On the death of a Participant, the Parricipanr's Vesced Accounr Balance will be paid co the
Participanr's Surviving Spouse. If there is no Surviving Spouse, or if rhe Participant has waived the
spousal death benefit, as provided in Section 12.03, such Vesced Accounr Balance will be paid to the
Panicipant's designated Beneficiary.

(b) The Surviving Spouse may elect to have disuibution of rhe Vested Accounr Balance commence
within the ninery (90) day period following the date of the Parricipanr's death, or as otherwise
pcovided under Section 11.04. The Account balance shall be adjusced for gains or losses occureing
after the Participanr's death in accordance with the provisions of the Plan governing the adjuscmenr of
Accounr balances for other rypes of disuiburions.

20



12.03 Waiver of Spousal Death Benefit.

The Parricipant may waive the spousal death benefit described in Section 12.02 at any time; provided that no
such waiver shall be effective unless:

(a)

(b)

(c)

(d)

the Participant's Spouse consents in writing (0 the elecrron;

rhe election designates a specific Beneficiary, including any class of Beneficiaries or any contingenr
Beneficiaries, which may not be changed without spousal consent (or the Spouse exptessly permits
designations by che Participanr withour any furrher spousal consent);

the Spouse's consent acknowledges the effect of the election; and

the Spouse's consent is witnessed by a Plan reptesentative or notar public. If it is established co the
satisfaction of a Plan representative that there is no Spouse or that the Spouse canor be located, a
waiver wil be deemed i: meet (he requirements of (his Section.

Any consent by a Spouse obtained under this pcovision (or establishmenr that the consenr of a Spouse may
not be obtained) shall be effective only with respeCt co such Spouse. A consenr that permirs designations by
the Participanr withour any requirement of furrher consent by such Spouse must acknowledge that the Spouse
has the right co limit consent co a specific Beneficiary, and a specific form of benefit where applicable, and that
the Spouse volunrarily elects co relinquish either or both of such righrs. A revocation of a ptior waiver may be
made by a Participant wichour the consenr of the Spouse at any time before the commencement of benefits.
The number of revocations shall not be limited.

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

(a)

(b)

XIII.

Spouse (Surviving Spouse): The Spouse or Surviving Spouse of the Participanr, pcovided that a former

Spouse will be created as the Spouse Ot Surviving Spouse and a cureenr Spouse will nor be reeated as
the Spouse or Surviving Spouse ro the extenr provided under a qualified domestic relations order as
described in section 4I4(p) of the Code; and

Vested Account Balance: The aggregate value of the Parricipant's vested Account balances derived fcom

Employer and Employee conrributions (including rollovers), whether vesccd before or upon death,
including the proceeds of insurance contracts, if any, on the Parricipanr's life. The provisions of this
Article shall apply co a Participant who is vested in amountS amiburable ro Employer Conrributions,
Employee concriburions (or both) at the time of death or distriburion.

LOANS TO PARTICIPANTS

13.0 I Availabilty of Loans to Parcipants.

(a) If the Employer has elected in the Adoption Agreement ro make loans available co Participanrs, a
Participant may apply for a loan from the Plan subject co the limitations and other provisions of this
Article.

(b) The Employet shall establish wtirren guidelines governing the granring of loans, pcovided that such
guidelines are approved by the Plan Adminiscacor and are not inconsiscent with the provisions of this
Arricle, and that loans are made available co all ParricipantS on a reasonably equivalent basis.

13.02 Terms and Conditions of Loans to Participants. Any loan by the Plan ro a Participant under Section 13.01
of the Plan shall satisiy the following requirements:

(a) Availability Loans shall be made available ro all Parricipants on a reasonably equivalenr basis.
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(g)

(i)

(b) Nondiscrimination. Loans shall nor be made to highly compensated Employees in an amount greater
than the amount made available co other Employees.

(c) Interest Rate. Loans must be adequately secured and bear a reasonable interest rarc.

(d) Loan Limit. No Panicipanr loan shall exceed the presenr value of the Parricipanr's Nonforfeitable
Interest in his/her Account.

(e) Foreclosure. In the event of default, foreclosure on the note and arrachmenr of securiry will nor occur
unril a disrriburable event occurs in the Plan.

(I) Reduction of Account. Norwithscanding any orher provision of this Plan, the portion of the
Panicipanr's vesced Accounr balance used as a securiry inrerest held by the Plan by reason of a loan
oursanding co the Panicipanr shall be taken inco account for purposes of determining the amount of
the Accounr balance payable at the rime of deach Ot disriburion, bur only if the reduction is used as
repaymenr of the loan. If less than one hundred percenr (100%) of the Panicipant's nonfotfeitable
Account balance (determined withour regard to the preceding senrence) is payable co the surviving
spouse, then the Account balance shall be adjusced by firSt reducing the nonforfeitable Account bal-
ance by the amounr of the securiry used as repayment of the loan, and then determining the benefit
payable co the surviving spouse.

Amount of Loan. At the time the loan is made, the principal amounr of the loan plus the ourscanding
balance (principal plus accrued interesc) due on any other oursanding loans to the Panicipanr or
Beneficiaty from the Plan and from all other plans of the Employer that are qualified employer plans
under seCtion n(p)(4) of the Code shall not exceed the lesser of:

(I) $50,000, reduced by the excess (if any) of

(i) The highest outsanding balance of loans fcom the Plan during the one (I) year
period ending on the day before the date on which the loan is made, over

(ii) The ourstanding balance ofloans ftom the Plan on the date on which such loan is
made; or

(2) One-half (1/2) of the value of the Panicipanr's Nonforfeirable Interesc in all of his/het
Accounts under this Plan (Ot $10,000, if greater, for loans prior co January 1,2006).

For the purpose of the above limitation, all loans from all qualified employer plans, including 457(b)
plans, under Code section n(p)(4) of the Code are aggregated.

(h) Application for Loan. The Parricipanr musc give the Employer adequate written notice, as determined
by the Employer, of the amounr and desired rime for teceiving a loan. No more than one (I) loan
may be made by the Plan to a Parricipanr in any calendar year. No loan shall be appcoved if an
existing loan from (he Plan to the Parricipanr is in default ro any extenr.

Length of Loan. The terms of any loan issued or renegoriated aftet December 31, 1993, shall tequire
the Parricipanr co repay the loan in subscanrially equal inscallmenrs of principal and interesc, at least
quarrerly (except as otherwise pcovided in Treasury Regulation section i.n(p)-I, Q&A-9 for cerrain

leave of absence and military leave), over a period that does not exceed five (5) years fcom the date of
the loan; provided, however, that if the proceeds of the loan are applied by the Patticipanr co acquire
any dwelling unit that is co be used within a reasonable time after the loan is made as the princi-
pal tesidence of the Panicipanr, the five (5) year limit shall not apply. In this evenr, the petiod of
repaymenr shall not exceed a reasonable period determined by the Employer. Principal inscallments
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13.03

and interest paymenrs orherwise due may be suspended during an aurhorized leave of absence, if
the promissory nore so provides, bur not beyond the original cctm permirred under this Subsection

(i), with a revised payment schedule (within such term) insciruted at the end of such period of
suspension. If the Participanr fails co make any inscallmenr paymenr, the Plan Adminisracor may,
according co Treasury Regularion l.72(p)-I, allow a cure period, which cure period cannot conrinue
beyond the last day of the caendar quarter following the calendat quarter in which the required
inscallment payment was due.

(j) Prepayment. The Parricipant shall be permitted co repay the loan in whole or in parr at any rime
priot co maruriry, wichout penalry.

(k) Note. The loan shall be evidenced by a pcomissory note execured by the Parricipant and delivered co
che Employer, and shall bear interesc at a reaonable racc determined by the Employer.

Unless waived by a Participant, any plan loan that is ourscanding on the date that active dury military
service begins wil accrue interest at a rare of no more than 60/0 during the period of military service
in accordance with the provisions of che Servicemembecs Civil Relief Act (SCRA), 50 USC App. §
526 and subject co the notice requirements conrained therein. This limitation applies even if loan
payments are suspended during the period of military service as permirred under the Plan and Treasury
regulations.

(I) Security. The loan shall be secured by an assignment of that porrion the Participant's right, ride
and interesc in and co his/her Employer Contriburion Accounr (co the extenr vested), Parricipant
Contribution Accounr, and Rollover Account that is equal co fifr percent (50%) of the Participanr's
Account (co the exrenr vested).

(m) Assignment or Pledge. Fot the purposes of paragraphs (h) and (i), assignmenr or pledge of any
portion of the Participant's interest in (he Plan and a loan, pledge, or assignment with respect i: any
insurance contracr purchased under (he Plan, wil be ¡:eared as a loan.

(n) Spousal Coment. If the Employer elected the QjSA Election in the Adoprion Agreemenr, the
Participant must first obtain his or her spouse's notarized conseor ro (he loan.

(0) Other Terms and Conditiom. The Employer shall fi such ocher terms and conditions of the loan as
it deems necessary ro comply with legal requitements, co maintain the qualificarion of the Plan and
Trusc under secrion 40 i (a) of the Code, or co prevenr the reeatment of the loan for tax purposes as a
distribution (Q (he Participanr. The Employer, in Irs discretion for any reason, may fi other terms
and conditions of (he loan, nor inconsistent with (he provisions of (his An:icle.

Participant Loan Accounts.

(a) Upon approval of a loan to a Parricipant by the Employer, an amounr nor in excess of the loan shall be
uansferred from the Parricipanr's ocher invescmenr fund(s), described in Secrion 6.05 of the Plan, co
the Participant's Loan Accounr as of the Accounting Date immediately pteceding the agreed upon date
on which the loan is co be made.

(b) The assets of a Parricipanr' Loan Account may be invested and reinvested only in promissory notes
received by the Plan fcom the Parricipanr as consideration for a loan permitted by Section 13.0 I of the
Plan or in cash. Uninvested cash balances in a Participam's 1.oan Accounr shall nOt bear inreresL No
person who is otherwise a fiduciary of the Plan shall be liable fot any loss, or by reason of any breach,
(hat results from the Participant's exercise of such control.

(c) Repaymenr of principal and paymenr of imeresc shall be made by payroll deduction or, where repay-
menr cannot be made by payroll deduction, by check, and shall be invesccd in one (I) Ot mOte other
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invescmenr funds, in accordance with SecÜon 6.05 of the Plan, as of the next Accounting Date after
paymenr thereof co the Trust. The amounr so invesced shall be deduCted from the Participanr's Loan
Account.

(d) The Employer shall have the aurhoriry co establish other reasonable rules, not inconsiscent with the
provisions of the Plan, governing the establishmenr and maintenance ofParricipant Loan Accounts.

PLA AMENDMENT, TERMINATION AND OPTIONAL PROVISIONS

14.01

14.02

Amendment by Employer. The Employer reserves the right, subject w Section 14.02 of the Plan, co amend
the Plan from time co time by either:

(a) Filing an amended AdopÜon Agreement to change, delete, or add any opÜonal provision; or

(b) Conrinuii1g the Plan in the form of an amended and restated Plan and Trusc.

No amendmenr co the Plan shall be effeCtive co the extenr rhat it has rhe effect of decreasing a Participant's
accrued benefit. Nocwithscanding the preceding senrence, a Participant's Account balance may be reduced w
the extent permitted under section 412(c)(8) of rhe Code. For purposes of this paragraph, a Plan amendment
which has the effect of decreasing a Parricipanr's Accounr balance or eliminaÜng an optional form of benefit,
with respect co benefirs amiburable co service before the amendmenr shall be reeated as reducing an accrued
benefit. Furrhermore, if the vesting schedule of the Plan is amended, in the case of an Employee who is
a Participant as of the later of the date such amendment is adopted or the dare it becomes effective, the
nonforfeitable percenrage (determined as of such date) of such Employee's right co his/her Employer-derived
accrued benefic will not be less than his percenrage compured under the plan withour regard co such
amendment.

No amendmenr co the Plan shall be effec(ive w eliminate or restrict an optional form of benefit. The
preceding senrence shall not apply co a Plan amendmenr that eliminates or resnicrs the abiliry of a
Participanr co receive payment of his Ot her Accounr balance under a particulat optional form of benefit if the
amendment provides a single-sum disriburion form that is otherwise identical co the optional form of benefit
being eliminated or restricted. For (his purpose, a single-sum disuiburron form is otherwise idenrical only
if (he single-sum disniburion form is idenrical in all respecrs co the eliminated or resreicted optional form of
benefit (or would be identical except that it pcovides greater righrs co the Participant) except with respect co
(he riming of payments after commencemeOL

The Employer may (I) change the choice of options in che Adoption Agreement, (2) add overeiding language
in the Adoption Agreemenr when such language is necessary co satisfY sections 415 or 416 of the Code
because of the required aggregation of multiple plans, (3) amend adminisctative provisions of the nusc or
cuswdial documenr in the case of a nonstandardized plan and make more limited amendmenrs in the case of
a standardized plan such as (he name of (he plan, employer, trustee or custodian, plan adminisrram( and other
fiduciaries, the nusc year, and the name of any pooled ttuSC in which the Plan's trusc will participate, (4) add
certain sample or model amendments published by the Inrernal Revenue Service or other required good faith
amendmenrs which specifically provide that their adoption will not cause the plan co be reeated as individually
designed, and (5) add or change pcovisions permitted under the Plan and/or specifY or change the effective
date of a provision as permitted under the Plan and coreect obvious and unambiguous rypographical errors
and/or cross-references (har merely correct a reference but (hat do nor in any way change (he original intended
meaning of (he provisions.

Amendment of Vesting Schedule. If the Plan's vesting schedule is amended, or the Plan is amended in any
way that direcdy or indirecdy affecrs (he computation of the Parricipant's nonforfeitable percentage, each
Patticipant may elect, within a reasonable period after the adoption of the amendment Ot change, co have the
nonforfeitable percentage computed under the Plan without regard co such amendment or change.
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14.03

14.04

14.05

14.06

xv

The period during which the election may be made shall commence with the date the amendmenr is adopted
or deemed to be made and shall end on the latesc of:

(a)

(b)

Sixry (60) days after the amendment is adopted;
Sixty (60) days after the amendmenr becomes effective; or

(c) Sixty (60) days after the Parricipant is issued written notice of the amendmenr by the Employer or
Plan Adminisrracor.

Termination by Employer. The Employer reserves the tight co terminate this Plan. However, in the evenr
of such rermination no parr of the Trusc shall be used or diverred co any purpose other than for the exclusive
benefit of the Participants or their Beneficiaries, except as provided in this Section.

Upon Plan termination or partial tetmination, all Accounr balances shall be valued at their fair market value
and the Parricipanr's right co his/her Employer Contriburion Accounr shall be one hundted percent (100%)
vesced and nonforfeitable. Such amount and any orher amounts held in the Participant's other Accounrs shall
be maintained for the Parricipant until paid pursuanr to the terms of the Plan.

Any amOuntS held in a suspense accounr, after all liabilities of the Plan co Participants and Beneficiaries have
been satisfied or provided for, shall be paid to the Employer in accordance with the Code and regulations
(hereunder.

In the event that the Commissioner of Internal Revenue detetmines that the Plan is not initially qualified
under the Inrernal Revenue Code, any contriburion made by the Employer incident to that initial
qualification musc be recurned co the Employer within one year after the date the initial qualification is
denied, but only if the application for the qualification is made by the time prescribed by law for filing the
Employer's rerurn for the year in which the Plan is adopted, or such latet date as (he Secretary of (he Treasury
may prescribe.

Discontinuance of Contributions. A permanent discontinuance of contributions ro the Plan by the
Employer, unless an amended and restated Plan is established, shall consticute a Plan termination. In the
event of a complete disconrinuance of conrriburions under the Plan, the Account balance of each affeCted

Participanr shall be nonforfeitable.

Amendment by Plan Administrator. The Plan Adminisracor may amend this Plan upon thirry (30) days
written norification co the Employet; provided, however, chat any such amendmenr musc be for the express
purpose of maintaining compliance with applicable federal laws and regulations of the Inrernal Revenue
Service. Such amendmenr shall become effective unless, within such 30-day period, the Employer norifies
the Administtacor, in writing, that it disapproves such amendment, in which case such amendmenr shall
nor become effective. In the event of such disapproval, the Adminisracor shall be under no obligation to
conccnue acting as Adminisrraror hereunder.

Optional Provisions. Any provision which is optional under this Plan shall become effective if and only if
elected by the Employer and agreed co by the Plan Adminisracor.

ADMINISTRATION

15.01 Powers of the Employer. The Employer shall have the following powetS and duties:

(a) To appoint and remove, with or without cause, (he Plan Adminisrraror;

(b) To amend or terminate (he Plan pursuant (Q the provisions of Article XlVi

(c) To appoint a commInee (Q facilitate adminisuarion of (he Plan and communications (Q Parricipanrs;
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15.02

(f)

(g)

(h)

15.0

(d) To decide all quescions of eligibiliry

(I) for Plan participation, and

(2) upon appeal by any Parricipanr, Employee or Beneficiary, for the payment of benefitS;

(e) To engage an independent qualified public accountant, when required co do so by law, co prepare an-
nually the audited financial scatements of the Plan's operation;

(f) To rake all actions and to communicate co the Plan Aclminisrraro( in writing all necessary information
co carey our the terms of the Plan and Trusc; and

(g) To notifY the Plan Adminisracor in writing of the termination of the Plan.

Duries of the Plan Administrator. The Plan Administracor shall have the following powers and duties:

(a) To construe and interpret (he provisions of the Plan;

(b) To maintain and provide such returns, reports, schedules. descriptions. and individual Account
scatements, as are required by law within the times prescribed by law; and co furnish co the Employer,
upon request, copies of any or all such materials. and furrher. to make copies of such instruments,
reporrs, descriptions. and statements as are required by law available for examination by Parricipanrs
and such of their Beneficiaries who are or may be enrirled co benefirs under the Plan in such places
and in such manner as required by law;

(c) To obtain fcom the Employer such information as shall be necessary for the pcoper adminisreation of
the Plan;

(d) To determine (he amount, manner, and rime of payment ofbeneffrs hereunder;

(e) To appoint and retain such agents, counseL, and accountants for (he purpose of properly administer-
ing the Plan;

To disribure assetS of the Trusc co each Parricipanr and Beneficiary in accordance with Article X of
the Plan;

To pay expenses fcom the Trusc putSuanr co Section 6.03 of the Plan; and

To do such other acts reasonably required ro administer the Plan in accordance with its provisions or
as may be provided fot or required by law.

Protection of che Employer. The Employer shall not be liable for the acts or omissions of the Plan
Administraror, but only ro the extent that such acts or omissions do not result from the Employer's failure ro
provide accurate or timely information as required or necessary for proper administration of the Plan.

15.04 Protection of the Plan Administrator. The Plan Adminisuacor may rely upon any certificate, notice or
direction purponing to have been signed on behalf of the Employer which the Plan Administracor believes to
have been signed by a duly designated offcial of the Employer.

15.05 Resignation or Removal of Plan Administrator. The Plan Administracor may resign at any time effective
upon sixry (60) days prior writren notice to the Employer. The Plan Administrator may be removed by
the Employer at any time upon sixry (60) days prior wriuen notice co the Plan Administrator. Upon the
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15.06

15.07

resignation or removal of the Plan AdministratOr, (he Employer may appoinr a successor Plan Adminisrrawr;
failing such appoinrment, the Employer shall assume the powers and duries of Plan Administrator. Upon the
resignation or removal of the Plan Adminisreacor, any Trusc assetS invesced by or held in the name of the Plan

AdmInisuai:r shall be uansferred to the trustee in cah or properry, at fair marker value, except (hat (he return
ofTrusc assetS invesced in a con react issued by an insurance company shall be governed by the terms of that
contract.

No Terminaûon Penalty. The Plan Administracor shall have no authoriry or discretion to impose any
termination penalty upon its removaL.

Decisions of the Plan Administrator. All constructions, determinations, and interpretations made by (he
Plan AdminiStator pursuant co Section 15.02(a) or (d) Ot by the Employer putSuant co Section 15.0 i (d) shall
be final and binding on all persons participating in the Plan, given deference in all courtS oflaw to the greaccsc

extenr allowed by applicable law, and shall not be overturned or set aside by any court of law unless found co
be atbireary or capricious, or made in bad faith.

XV. MISCELLAEOUS

16.01

16.02

16.03

16.04

16.05

16.06

Nonguarantee of Employment. Nothing conrained in this Plan shall be conStued as a contract of
employment becween the Employer and any Employee, or as a right of an Employee co be continued in the
employment of the Employer, as a limitation of the right of the Employer co discharge any of itS Employees,
with or without cause.

Rights to Trust Assets. No Employee or Beneficiary shall have any right co, or inreresc in, any assets of the
Trust upon termination of his/her employment or otherwise, except as provided from time to (ime under (his
Plan, and then only co the extent of the benefitS payable under the Plan to such Employee or Beneficiary our
of the assetS of the Trusc. All payments of benefitS as pcovided for in this Plan shall be made solely out of the
assetS of the Trusc and none of the fiduciaries shall be liable therefor in any manner.

Nonalienaûon of Benefits. Except as pcovided in Section 16.04 of the Plan, benefitS payable under this Plan
shall nor be subject in any manner (Q anticipation, alienation, sale. transfer. assignment, pledge, encumbrance,
charge, garnishmenr, execution, or levy of any kind, either volunrary or involunrary, ptior co acrually being
received by the person enricled co the benefit under the terms of the Plan; and any artempt co anricipate,
alienate, sell. transfer, assign, pledge, encumber, charge or otherwise dispose of any right co benefitS payable
hereunder, shall be void. The Trusc shall not in any manner be liable for, or subject co, the debtS, contractS,
liabilities, engagemenrs or cons of any person enricled to benefitS heteunder.

Qualified Domesûc Relaûons Order. Nocwithscanding Section 16.03 of the Plan, amounts may be paid
with respect to a Participant pursuant (Q a domesrrc relarrons order, bur if and only if (he order is determined
co be a qualified domestic relations order within the meaning of section 414(p) of the Code or any domestic
relations order enrered before January i, 1985.

Nonforfeitabilty of Benefits. Subject only co the specific provisions of this Plan, norhing shall be deemed co

deprive a Participanr of his/her tight co the Nonforfeitable IntereSt co which he/she becomes enricled in accord-
ance with the pcovisions of the Plan.

Incompetency of Payee. In (he event any benefit is payable (Q a minor or incompetent, (Q a person otherwise
under legal disability, or co a person who, in the sole judgmenr of the Employer, is by reason of advanced age,
ilness, or orher physical or mental incapacity incapable of handling the disposition of his/her properry. the
Employer may apply the whole or any part of such benefit direccly co the care, comforr, mainrenance, sup-
port, education, or use of such person or payor distribure the whole or any part of such benefit co:

(a) The patenr of such person;
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16.07

16.08

16.0

16.10

16.11

(b) The guardian, committee, or other legal represenmrive. wherever appointed, of such person

(c) The person with whom such person resides;

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

(e) Such person personally.

The receipt of the person co whom any such paymenr or distiburion is so made shall be full and co:
charge therefor.

Inabilty to Locate Payee. Anyrhing co the conrrary herein nocwithStanding, if the Employer is un
mer reasonable efforr, co locate any Parricipant or Beneficiary co whom an amounr is payable hereu
such amount shall be forfeited and held in the TruSt fOt application againSt the next succeeding Emi
Contriburion or contriburions tequired co be made hereunder. NocwithStanding the foregoing, hoy
such amount shall be reinStated, by means of an addirional Employer conreibution, if and when a cl
the forfeited amount is subsequently made by the Parricipanr or Beneficiary or if the Employer recei
of death of such person, satisfactory co the Employer. To the extenr not inconsiStenr with applicabl.
any benefits loSt by reason of escheat under applicable State law shall be considered forfeited and sha
reinstated.

Mergers, Consolidations, and Transfer of Assets. The Plan shall not be merged inco or consolida'
any other plan, nor shall any of its assers or liabiliries be transfereed inco any such other plan, unless
ticipanr in the Plan would (if the Plan then terminated) receive a benefit immediately after the merg
solidarion, or reansfer that is equal co Ot grearer than the benefit he/she would have been enrrtled co
immediately before the merger, consolidarion, or transfer (if the Plan had then terminated).

Employer Records. Records of the Employer as to an Employee's or Parricipanr's Period of Service,
(ion of service and (he reason therefor, leaves of absence, reemployment, Earnings, and CompensatÎ(
conclusive on all persons, unless determined to be incorrect.

Gender and Number. The masculine pronoun, whenevet used herein, shall include the feminine p
and the singular shall include the plural, except where the conrext requires orherwise.

Applicable Law. The Plan shall be constued under the laws of the State where the Employer is loco
except co the extent superseded by federal law. The Plan is eStablished with the intenr that it meets t
tequirements under the Code. The provisions of this Plan shall be inrerpreted in conformiry with tr.
requirements.

In the evenr of any conflict becween the Plan and a policy or contract issued hereunder, the Plan pro
shall control; provided, however, no Plan amendmenr shall supersede an exiSting policy or contract l
such amendment is required co mainrain qualification under section 40 I (a) and 4 I4(d) of the Code.

XV1. SPOUSAL BENEFIT REQUIREMENTS

17.01

17.02

Application. Effecrrve as of January I, 2006, where eleCted by the Employer in the Adoption Agree

"QJSA Election"), the pcovisions of this Arricle shall take precedence over any conflcting ptovision i
Plan. If elected, the provisions of this Anicle shall apply co any Panicipanr who is credited with any
of Service with the Employer on or after AuguSt 23,1984, and such other Panicipants as provided ir
17.05.

Qualified Joint and Survivor Annuity. Unless an oprional fotm of benefit is selecred pursuant co a
Election within the ninery (90) day petiod ending on the Annuiry Starring Date, a mareied Panicipa
VeSted Accounr Balance will be paid in the form of a Qualified Joinr and Survivor Annuiry and an ui

28



Parricipanr's VeSted Accounr Balance will be paid in the form of a Straight Life Annuiry. The Participanr may
elect co have such annuity distibuted upon the atrainment of the EarlieSt Retirement Age under (he Plan.

17.03 Qualified Preretirement Survivor Annuity. If a Parricipant dies before the Annuiry Starring Dare, then
fifty percent (50%) of the Participant's VeSted Accounr Balance shall be applied coward the purchase of an
annuiry for the life of the Surviving Spouse; the remaining portion shall be paid co such Beneficiaries (which
may include such Spouse) designated by the Participanr. Nocwithstanding the foregoing, the Participant
may waive the spousal annuiry by designating a different Beneficiary within the EleCtion Period pursuanr co a

Qualified Election. To the exrent that less than one hundred percent (100%) of the veSted Accounr balance is
paid co the Surviving Spouse, the amount of the Parricipant's Account derived from Employee conrributions
will be allocared co the Surviving Spouse in che same proportion as the amount of the Participanr's Accounr
derived fcom Employee contributions is co the Parricipant's cotal Vested Account Balance. The Surviving
Spouse may elect co have such annuiry distributed within a reasonable petiod after the Participant's death.
Further, such Spouse may elect co teceive any death benefir payable co him/her hereunder in any of the forms
available co the Participanr under Section 11.02.

17.04 Notice Requirements.

(b)

(a)

(3)

(4)

In the case of a Qualified Joinr and Survivor Annuiry as described in Section 17.02, the Plan Admin-
istracor shall, no less than thirty (30) days and no more than ninery (90) days prior to the Annuiry
Starting Date, provide each Parricipant a wrirten explanation of: (i) the terms and conditions of a

Qualified Joint and Survivor Annuity; (ii) the Participant's right co male and the effect of an election
co waive the Qualified Joinr and Survivor Annuiry form of benefit; (iii) ,he righrs of a Parricipant's
Spouse; and (iv) the right co maie, and the effect of, a revocation of a previous election co waive
the Qualified Joinr and Survivor Annuiry. However, if the Parricipanr, after having received (he
written explanarion. affrmatively elecrs a form of distribution and the Spouse consents to that form
of disriburion (if necessary), benefit payments may commence less ,han 30 days after the written
explanation was provided co the Participant, provided that the following requiremenrs are met:

(I) The Plan Adminisracor pcovides information co the Participant clearly indicating that the
Participanr has a right to at leaSt 30 days co consider whethet co waive the Qualified Joinr
and Survivor Annuiry and consent co a form of distribution orher than a Qualified Joint and
Survivor Annuity;

(2) The Panicipant is permitted to revoke an affrmarrve distribution election at least until the
Annuity Starting Date, or iflater, at any time prior to the expiration of the 7-day period that
begins the day after the explanation of the Qualified Joint and Survivor Annuiry is pcovided
to (he Panicipant;

The Annuiry Scarting Date is after the date that the explanation of the Qualified Joinr and
Survivor Annuiry is provided co the Participant; and

Distribution in accordance with (he affrmative election does not commence before (he
expiration of the 7-day period that begins afer the day after the explanation of (he Qualified

Joinr and Survivor Annuiry is provided co the Participanr.

In the case of a Qualified Preretirement Survivor Annuiry as described in Section 17.03, the Plan
Administator shall provide each Parricipant within the applicable period for such Participanr a writ-
ten explanation of (he Qualified Preretirement Survivor Annuity in such terms and in such manner
as would be comparable co the explanation pcovided for meeting the requircmenrs of Subsection (a)
applicable co a Qualified Joint and Survivor Annuiry.

The applicable period for a Parricipanr is whichever of the following periods ends laSt: (i) thc period
beginning with the first day of (he Plan Year in which the Participanr arrains age thirty-cwo (32)
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17.05

and ending with the close of the Plan Year preceding the Plan Year in which the Parricipanr attains
age thirry-five (35); (ii) a reasonable period ending after the individual becomes a Panicipanr; (iii) a
reasonable period ending afer Subsection (c) ceases co apply to the Panicipant; (iv) a reasonable
period ending after this Anicle firs applies co the Panicipant. NocwithStanding the foregoing, norice
muSt be provided within a reasonable petiod ending after separation fcom service in the case of a
Panicipanr who separates from service befote attaining age thirry-five (35).

For purposes of applying the preceding paragraph, a reasonable period ending aftet the enumerated
events described in (ii), (iii) and (iv) is the end of the rwo (2) year period beginning one (I) year
prior to the date che applicable evenr occurs, and ending one (I) year after that date. In the case of a
Parricipant who separates from service before the Plan Year in which age thirry-five (35) is attained,
notice shall be provided within the cwo (2) year period beginning one (I) yeat prior co separation and
ending one (I) yea afer separation. If such a Parricipanr thereafter rerurns co employmenr with the
Employer, the applicable period for such Participant shall be rederermined.

(c) Nocwithstanding the orher requirements of this Section, the respective notices ptescribed by this
Section need nor be given co a Parricipanr if (I) the Plan "fully subsidizes" the CoSt of a Qualified

Joint and Survivor Annuiry or Qualified Pretetirement Survivor Annuiry, and (2) the Plan does nor
allow che P",,,icipant co waive the Qualified Joint and Survivor Annuiry Ot Qualified Preretirement
Survivor Annuiry and does nor allow a married Parricipant co designate a non-Spouse Beneficiary.
For purposes of this Subsection (c), a plan fully subsidizes the costs of a benefit if no increase in coSt
or decrease in benefits to me Parcicipant may result from (he Participant's failure to elect another
benefit.

Definitions. For the purposes of this Section, the following defini,ions shall apply:

(a) Annuity Starting Date: The firs day of the firs period for which an amounr is paid as an annuiry or
any ocher form.

(b) Elation Period' The period which begins on the firs day of the Plan Year in which the Panicipanr
attains age thirty-five (35) and ends on the date of the Panicipanr's death. If a Parricipam separa'es
from service prior to the firs day of the Plan Year in which age thirry-five (35) is attained, with
respect to the Account balance as of the date of separation, the Election Period shall begin on the date
of separation.

Pre-age thirt-fve (35) waiver: A Panicipanr who will not yet attain age thirry-five (35) as of the end
of any current Plan Year may make a special Qualified Election co waive the Qualified Preretirement
Survivor Annuity for the period beginning on the date of such elec,ion and ending on the first day of
the Plan Year in which the Panicipanr wil anain age thitry-five (35). Such election shall not be valid
unless the Parricipant receives a written explanation of the Qualified Prererrrement Survivor Annuiry
in such terms as are comparable co the explanation required under Section 17.04(a). Qualified
Pretetirement Survivor Annuiry coverage will be auromatically reinStated as of the firs day of the Plan
Year in which the Panicipant attains age thitry-five (35). Any new waivet on or aftet such dare shall
be subject co the full tequirements of this Article.

(c) Earliest Retirement Age: The earliest date on which, under the Plan, the Participanr could elect co

receive retirement benefits.

(d) Qualifed Election: A waiver of a Qualified Joint and Survivor Annuiry or a Qualified Preretirement
Survivor Annuity. Any waiver of a Qualified Joint and Survivor Annuiry or a Qualified Prere,irement
Survivor Annuity shall not be effective unless: (a) the Parricipanr's Spouse consents in wri,ing to
the election; (b) the election designates a specific Beneficiary, including any class of Beneficiaries or
any contingenr Beneficiaries, which may not be changed withour spousal consent (or the Spouse
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17.06

expressly permirs designations by the Panicipanr withour any furrher spousal consent); (c)

Spouse's consenr acknowledges the effect of the election; and (d) the Spouse's consenr is wit
by a Plan representative or norary public. Additionally, a Parricipanr's waiver of the Qualifi,
and Survivor Annuiry shall not be effective unless the election designates a form of benefit I
which may not be changed withour spousal consenr (or the Spouse expressly permirs design
the Parricipant without any furrhet Spousal consenr). If it is eStablished to the satisfaction i
represenrarive (hat (here is no Spouse or (hat (he Spouse cannai: be located. a waiver wiU be

Qualified Election.

Any consenr by a Spouse obtained under this provision (or eStablishment that the consent c
may not be obtained) shall be effective only wi,h respect co such Spouse. A consenr that pe
designations by the Parricipanr withour any requirement of furrher consent by such Spouse
acknowledge chat the Spouse has the right co limit consent ro a specific Beneficiary, and a Sf
form of benefit where applicable, and that the Spouse volunratily elecrs co relinquish either
such righrs. A revocation of a ptior waiver may be made by a Parricipanr withour the conse
Spouse at any time before the commencemenr of bene firs. The numbe, of revocations shall
limited. No consent obtained under this pcovision shall be valid unless the Parricipanr has ,
notice as provided in Seccion 17.04.

(e) Qualifed Joint and Survivor Annuity: An immediate annuiry fot the life of ,he Panicipant v
survivor annuiry for the life of the Spouse which is fifry percenr (50%) of the amounr of thi
which is payable during the joinr lives of the Panicipant and the Spouse and which is the ar
benefi, which can be purchased with the Parricipanr's VeSted Accounr Balance.

(0 Spouse (Surviving Spouse): The Spouse or Surviving Spouse of the Parricipanr, pcovided tha'
Spouse will be treated as the Spouse or Surviving Spouse and a cureenr Spouse will nor be n
the Spouse Ot Surviving Spouse co the exrent provided under a qualified domeStic relations
desccibed in seccion 414(p) of the Code.

(g) Straight Lif Annuity: An annuiry payable in equal inStallmenrs for the life of the Panicipan
terminates upon (he Participant's death.

(h) Vested Account Balance: The aggregate value of the Panicipanr's veSted Accounr balances dei

Employer and Employee contriburions (including rollovers). whether veSted before or upon
including the proceeds of insurance contracrs, if any, on the Participanr's life. The provisioi
Article shall apply ro a Parricipanr who is veSted in amounrs acuiburable co Employet COni
Employee contriburions (or both) at the time of death or disribution.

Annuity Contracts. Where benefitS are co be paid in the form of a life annuiry pursuanr ro the tetr
Article, a nontransferable annuiry contract shall be purchased from a life insurance company and di,
co the Parricipant or Surviving Spouse, as applicable. The terms of any annuiry contracc purchased,
distributed by the Plan shall comply with the requiremenrs of this Plan and section 417 of the Cod,
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DECLATION OF TRUST Appendix B

This Declaration ofTrusc (the "Group Trusc Agreemenr") is made as of the 19th day of May, 2001, by VanrageTrusc Company,
which declares itSelf co be the sole Truscee of the trusc hereby created.

WHERES, the ICMA Retirement Trusc was created as a vehicle for the commingling of the assetS of governmenral plans
and governmenrai unitS described in Section 818(a)(6) of rhe Internal Revenue Code of 1986, as amended, pursuant co a
Declaration ofTrusc dated Occober 4, 1982, as subsequently amended, a copy of which is anached hereco and incorporated by
reference as set out below (rhe "ICMA Declaration"); and

WHERES, the trusc created hereunder (the "Group Trusc") is inrended co meet the requirements of Revenue Ruling 81-
100, 1981-1 C.B. 326, and is escablished as a common nusc fund within the meaning of Section 391:1 ofTicle 35 of the New
Hampshire Revised Stawtes Annotated, co accept and hold for investment purposes the assetS of the Deferred Compensation
and Qualified Plans held by and through the ICMA Retirement Trusr.

NOW, THEREFORE, the Group Trust is created by che execUtion of this Declaration ofTrusc by the Truscee and is escablished
with respect co each Deferred Compensation and Qualified Plan by the rransfer co the Truscee of such Plan's assetS in che
ICMA Retiremenr Trusc, by the Truscees thereof, in accord with the following provisions:

1.

2.

(b)

(c)

Incorporation of ICMA Declaration by Refrence; ICMA By-Laws. Except as otherwise provided in chis Group
Trust Agreement, and ro the extent nor inconsistent herewith, all provisions of the lCMA Declaration are
incorporated herein by refetence and made a parr hereof, co be read by subscituring the Group Trusc for the
Retiremenr Trust and the Trustee for tht Board ofTruscees referenced therein. In this respecr, unless the
conrext cleacly indicates otherwise, all capitalized terms used herein and defined in the ICMA Declaration
have the meanings assigned co them in the ICMA Declaration. In addition, the By-Laws of the ICMA
Retirement Trusc, as the same may be amended from time-co-time, are adopted as the By-Laws of the Group
Trust co (he extent nor inconsistent with (he terms of (his Group Trust Agreemenr.

Nocwithscanding the foregoing, the terms of the ICMA Declaration and By-Laws are furrhet modified with
respect co the Group Trusc created hereunder, as follows:

(a) any reponing, disriburion, or other obligation of che Gcoup Trust vis-à-vis any Deferred

Compensation Plan, Qualified Plan, Public Employer, Public Employer Truscee, or Employer Trusc
shall be deemed satisfied co the extent that such obligation is undenaken by the ICMA Retiremenr
Trusc (in which case the obligation of the Group Trusc shall run co the ICMA Retirement Trusc); and

(b) all pcovisions dealing with the number, qualification, election, term and nomination ofTruscees shall
not apply, and all orher provisions relating co nuscees (including, bur not limited co, resignation
and temoval) shall be inrerpteted in a man net consistenr with the appointment of a single corporate
trustee.

Compliance with Revenue Procedure 81-/00.

the Group Trusc as follows:
The requiremenrs of Revenue Procedure 81-100 ate applicable co

(a) Pursuant co the cctms of this Gcoup Trusc Agreement and Anicle X of the By-Laws, invescmenr in the
Group Trust is limited co assetS of Defereed Compensation and Qualified Plans, invescing through the
ICMA Retirement Trusc.

Pursuant co the By-Laws, the Gcoup Trusc is adopted as a pan of each Qualified Plan that investS
herein through the ICMA Retirement Trusr.

In accord with the By-Laws, that pan of the Gcoup Trusts corpus or income which equitably belongs
to any Deferred Compensation and Qualified Plan may nO( be used for or diverted to any purposes
other than for the exclusive benefit of the Plan's employees or their beneficiaries who are enticled co

benefitS under such Plan.



(d) In accord with the By-Laws, no Deferred Compensation Plan or Qualified Plan may assigAPPooix B
parr of irs equity or interest in the Group Trusc, and any purporred assignmenr of such equiry or
inreresc shall be void.

3. Governing Law. Except as otherwise required by federal, scare or local 
law, this Declaration ofTrusc (including

the ICMA Declaration co the extenr incorporated herein) and the Group Trusc created hereunder shall be
conscrued and determined in accordance with applicable laws of the State of New Hampshire.

4. judicial Proceedings. The Truscee may at any time initiate an action or proceeding in the appropriate scare
or federal courrs within or ourside the scate of New Hampshire for the serrlemenr of itS accounts or for the

determination of any question of consuuction which may arise or for instructions.

IN WITNESS WHEREOF, the Trustee has cxecured chis Declatation ofTrusc as of the day and year firs above wrirren.

VANTAGETRUST COMPAN

By: £t l.i~~

Name: Paul F. Gallagher

Tide: Secretary
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JCMA RETIREMENT CORPORATION 
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST 

ADOPTION AGREEMENT 

PLAN NUMBER 10- {,/31S 

The Employer hereby establishes a Money Purchase Plan and Trust to be known as 
______________________ (the "Plan") in the form of the ICMA RC Governmen-

tal Money Purchase Plan and Trust. ------------------------------

This Plan is an amendment and restatement of an existing defined contribution money purchase plan. 

Yes No 

If yes, please specify the name of the defined contribution money purchase plan which this Plan hereby amends and 
restates: 

I. Employer: __,C,,-=--.c.1-'-1-~--=&)_F_=Wag=="""'"J...,AJ'"-"'-V~l~t..L.6~~--

II. The Effective Date of the Plan shall be the first day of the Plan Year during which the Employer adopts the Plan, 
unless an alternate Effective Date is hereby specified: 

III. Plan Year will mean: 

( ) The twelve (12) consecutive month period which coincides with the limitation year. (See Section 5.03(g) of 
the Plan.) 

~ The twelve (12) consecutive month period commencing on I /1 /2.ao1 and each anniversary thereof. 

[906] 

[902] 

IV. Normal Retirement Age shall be age f::h (not to exceed age 65). [288] 

V. ELIGIBILITY REQUIREMENTS: 

1. The following group or groups of Employees are eligible to participate in the Plan: 

All Employees 
All FuU-Time Employees 
Salaried Employees 
Non-union Employees 
Management Employees 
Public Safety Employees 
General Employees 
Other (specify below) 

Ca-<:-( MhJAqee(_ 

The group specified must correspond to a group of the same designation that is defined in the statutes, 
ordinances, rules. regulations, personnel manuals or other material in effecUn the state or locality of the 
Employer. 
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2. The Employer hereby waives or reduces the requirement of a twelve (12) month Period of Service for 
participation. The required Period of Service shall be #/Jr · (write NI A if an Employee is eligible to 
participate upon employment). 

If this waiver or reduction is elected, it shall apply to all Employees within the Covered Employment 
Classification. 

3. A minimum age requirement is hereby specified for eligibility to participate. The minimum age requirement 
is "'/"'" (not to exceed age 21. Write N/ A if no minimum age is declared.) 

VI. CONTRIBUTION PROVISIONS 

2 

1. The Employer shall contribute as follows (choose one): 

(* Fixed Employer Contributions With Or Without Mandatory Participant Contributions. 

The Employer shall contribute on behalf of each Participant 5" % of Earnings or $ for the Plan 
Year (subject to the limitations of Article V of the Plan). A Participant is required to contribute (subject to the 
limitations of Article V of the Plan) 

(i) 0 % of Earnings, 
(ii) Llr , or 
(iii a whole percentage of Earnings, as designated by the Employee in accordance with guidelines and 
procedures established by the Employer 

for the Plan Year as a condition of participation in the Plan. (Write "O" if no contribution is required.) If 
Participant Contributions are required under this option, a Participant shall not have the right to discontinue 
or vary the rate of such contributions after becoming a Plan Participant. 

The Employer hereby elects to "pick up" the Mandatory/Required Participant Contribution. 

Yes No 

[Note to Employer: Neither an IRS advisory letter nor a determination letter issued to an adopting Employer 
is a ruling by the Internal Revenue Service that Participant contributions that are picked up by the Employer 
are not includable in the Participant's gross income for federal income tax purposes. The Employer may seek 
such a ruling. 

Picked up contributions are excludable from the Participant's gross income under section 414(h)(2) of the 
Internal Revenue Code of 1986 only if they meet the requirements of Rev. Ruis. 81-35 and 81-36, 1981-1 
C.B. 255, and 87-10, 1987-1 C.B. 136. Those requirements are (1) that the Employer must specify that the 
contributions, although designated as employee contributions, are being paid by the Employer in lieu of 
contributions by the employee; (2) the employee must not have the option of receiving the contributed 
amounts directly instead of having them paid by the Employer to the plan; and (3) the required specification 
of designated employee contributions must be completed before the period to which such contributions 
relate.) 

( ) Fixed Employer Match of Participant Contributions. 

The Employer shall contribute on behalf of each Participant __ % of Earnings for the Plan Year (subject to 
the limitations of Article V of the Plan) for each Plan Year that such Participant has contributed __ % of 
Earnings or $ __ . Under this option, there is a single, fixed rate of Employer contributions, but a Partici
pant may decline to make the required Participant contributions in any Plan Year, in which case no Employer 
contribution will be made on the Participant's behalf in that Plan Year. 

[621] 
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-------------------- -- -------- ----~- ---~--

( ) Variable Employer Match Or Participant Contributions. 

The Employer shall contribute on behalf of each Participant an amount determined as follows (subject to the 
limitations of Article V of the Plan): 

___ % of the contributions made by the Participant for the Plan Year (not including Participant contributions 
exceeding __ % of Earnings or $ ___ __, 

PLUS ___ % of the contributions made by the Participant for the Plan Year in excess of those included in the above 
paragraph (but not including Participant contributions exceeding in the aggregate __ % of Earnings or $ ___ __, 

Employer Contributions on behalf of a Participant for a Plan Year shall not exceed $ ____ or __ % of Earnings, 
whichever is more or less. 

2. Each Participant may make a voluntary (unmatched), after-tax contribution, subject to the limitations of Section 4.05 
and Article V of the Plan. 

Yes No 

3. Employer contributions and Participant contributions shall be contributed to the Trust in accordance with the 
following payment schedule: 

VII. EARNINGS 

Earnings, as defined under Section 2.09 of the Plan, shall include: 

{a) Overtime __){_ Yes 

(b) Bonuses _l( Yes 

VIII. LIMITATION ON ALLOCATIONS 

No 

No 

If the Employer maintains or ever maintained another qualified plan in which any Participant in this Plan is (or was) a partici
pant or could possibly become a participant, the Employer hereby agrees to limit contributions to all such plans as provided 
herein, if necessary in order to avoid excess contributions (as described in Sections 5.02 of the Plan). 

1. If the Participant is covered under another qualified defined contribution plan maintained by the Employer, the 
provisions of Section 5.02 (a) through (f) of the Plan will apply unless another method has been indicated below. 

) Other Method. (Provide the method under which the plans will limit total Annual Additions to the Maximum 
Permissible Amount, and will properly reduce any excess amounts, in a manner that precludes Employer 
discretion.) 

2. The limitation year is the following 12-consecutive month period: 
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IX. VESTING PROVISIONS 

The Employer hereby specifies the following vesting schedule, subject to (1) the minimum vesting requirements as 
noted and (2) the concurrence of the Plan Administrator. 

Years of 
Service Percent 
Comgleted Vesting 

Zero 100 % 
One % 
Two % 
Three % 
Four % 
Five % 
Six % 
Seven % 
Eight % 
Nine % 
Ten % 

X. Loans are permitted under the Plan, as provided in Article XIII: 

.$._ Yes No 

XI. The Employer hereby attests that it is a unit of state or local government or an agency or instrumentality of 
one or more units of state or local government. 

XII. The Plan Administrator hereby agrees to inform the Employer of any amendments to the Plan made pursuant 
to Section 14.05 of the Plan or of the discontinuance or abandonment of the Plan. 

XIII. The Employer hereby appoints the ICMA-RC as the Plan Administrator pursuant to the terms and condi
tions of the ICMA-RC GOVERNMENTAL MONEY PURCHASE PLAN & TRUST. 

The Employer hereby agrees to the provisions of the Plan and Trust. 

XIV. The Employer hereby acknowledges it understands that failure to properly fill out this Adoption Agreement 
may result in disqualification of the Plan. 

XV. An adopting Employer may rely on an advisory letter issued by the Internal Revenue Service as evidence that 
the Plan is qualified under section 401 of the Internal Revenue Code. 

ICMARC , I f; ,' _,. ... , /, 
/;:,. ,·' JI I .?:.,::.-.J·:·~~~- t. 

By: , - ... 

Title: Title: Corporate Secretary 

Attest: 

{234-239] 

[751] 
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