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Important Information Regarding the
Maintenance of Your Plan

Neither Invesco Distributors, Inc. (“Invesco™) nor Invesco Investment Services, Inc. (“lIS™)
will act as Trustee, Plan Administrator, or record keeper of a qualified retirement plan
established using the enclosed Invesco prototype plan documents.

The Invesco Solo 401(k) is not designed for employers with employees other than the
owner and the owner's spouse, and may be inappropriate for employers with multiple
owners or businesses that are part of a controlled group or affiliated service group
for tax purposes. Before establishing a plan, you should consult with a tax advisor and

a qualified attorney to review all plan documentation, including forms and administrative
procedures that you establish, in order to ensure your plan is in compliance with all legal
and regulatory requirements. Failure to comply with applicable requlatory requirements
could result in disqualification of the plan and adverse tax conseqguences.

Invesco acquired the prototype plan documents from an independent, third-party
consulting firm. As long as (i) Invesco maintains a relationship with the vendor who
drafted and maintains the documents and (ii) your plan continues to maintain an
account with IIS, Invesco will provide documents in response to changes in applicable
tax law. Invesco will not provide any such updates to or otherwise have any obligation to
employers whose plans do not maintain accounts directly with IIS.

Enclosed is a copy of the opinion letter issued by the Internal Revenue Service with
respect to the Invesco Prototype Defined Contribution Plan & Trust Document. Employers
that utilize the Prototype Defined Contribution Plan & Trust Document and Adoption
Agreement without modification are entitled to rely on the opinion letter to the extent
provided in the Adoption Agreement under the heading, “Reliance on Opinion Letter."”
Invesco makes no representation as to the qualification of any plan established by the
Employer and undertakes no duty to maintain the qualification of any such plan under
the Internal Revenue Code.



How to Establish an Invesco Solo 401(k) Plan

1. Review all Plan Documentation
Read all of the documentation provided, including the Important Information
Regarding the Maintenance of Your Plan (page 1) and the Invesco Solo 401(k)
Administrative Services Agreement (pages 11-12).

2. Complete the Invesco Solo 401(k) Adoption Agreement (Adoption Agreement’’)
Complete the Adoption Agreement using the instructions beginning on page 3. By
executing the Adoption Agreement, you agree to the terms and conditions of the
Invesco Solo 401(k) Administrative Services Agreement. Keep the signed Adoption
Agreement and copies of all documents for your files. Do not return the signed
Adoption Agreement to Invesco.

3. Complete the Invesco Solo 401(k) Plan Application and Participant Enroliment
Form(s).
The Invesco Solo 401(k) Plan Application will serve as authorization for IIS to establish
an account for the plan. Complete the Invesco Solo 401(k) Participant Enrollment
Form to establish a participant account for you (and your spouse, if applicable), and
attach to the plan application. Both forms are included in this packet.

4. Funding the plan.

| |nitial Funding: The Invesco Solo 401(k) Plan is governed by the laws of the state of
Texas, which may require the plan/trust to be funded with a nominal contribution
amount by the end of the year in which it is established in order for contributions to
be deductible for that year. Please consult with your tax advisor and/or legal counsel
regarding any initial funding requirements to establish the plan. In addition, if you
make contributions during the year and later determine that they are nondeductible
because your compensation or net earnings from self-employment are less than you
anticipated, these contributions may be subject to a nondeductible penalty.

B Existing Qualified Profit Sharing or 401(k) Plan: If you have an existing profit
sharing plan or 401(k) plan that you are restating in the form of an Invesco Solo
401(k) Plan, request a check payable to Invesco Investment Services, Inc., FBO [the
name of your plan], TIN [your plan taxpayer identification number]. Attach the check
to the application. Please note that if you are restating an existing plan, certain
optional forms of benefit under the plan relating to, among other things, the form
and timing of distribution, may be protected under Internal Revenue Code section
411(d)(6). If the terms of the Invesco Solo 401(k) Plan are not consistent with the
protected optional forms of benefit under the existing plan, you may not be able to
use the Invesco Solo 401 (k) Plan. Consult your tax advisor for further guidance.

m Direct Rollover of Assets: To directly roll your former employer’s qualified retirement
plan or IRA to your Invesco Solo 401(k), contact your former employer or the current
custodian to find out how to request a direct rollover. Complete the Invesco Solo
401(k) Transfer/Rollover Form and return to IIS along with any forms required by the
employer or custodian. Keep copies of all forms for your records.

5. Send the Invesco Solo 401(k) Plan Application and Participant Enrollment Forms
along with a check made payable to IIS to one of the following addresses:

(Direct Mail) (Overnight Mail)

Invesco Investment Services, Inc. Invesco Investment Services, Inc.
P.0. Box 219078 c/o DST Systems, Inc.

Kansas City, MO 64121-9078 430 W. 7th Street

Kansas City, MO 64105-1407

If you have questions, please contact Invesco Client Services at 800 241 9799 weekdays
7:30 a.m. to 5 p.m. Central Time.



Instructions for Completing the
Adoption Agreement

Important: The completed Adoption Agreement that establishes your plan should be kept
for your records. DO NOT return the Adoption Agreement to Invesco.

To complete the Adoption Agreement, enter the following information:

General Information Section

1. a) Name & Street Address of Plan Sponsor/Employer: Enter name and address of
your business.

b) Controlled Group or Affiliated Service Group: Check one box to indicate whether
your business is a part of a controlled group. If your business is part of a controlled
group, complete the Controlled Group Addendum section at the end of the
Adoption Agreement.

. Name of Plan: Enter the name of the Plan.
. Phone: Enter your business phone number.
. Trustee/Custodian: Enter the name of the Trustee/Custodian.

. Type of Business Entity: Check one box for the type of business entity and enter the
date of incorporation if your business is a corporation.

. Employer's Taxable Year: Enter the month and day of your business year end.
. Employer Identification Number (EIN): Enter your business tax identification number.

8. 3-Digit Plan Number: If this is the first qualified retirement plan your business has
sponsored enter OO01. If your business has sponsored any other qualified retirement
plans enter as appropriate, i.e., 002, 003.

9. Business Code: Enter the appropriate business code. These codes can be found in
the instructions for Form 5500-EZ which can be downloaded from irs.gov/pub/irs-pdf/
i5500ez.pdf.

10. Plan Administrator: This field has been pre-selected by the Prototype Sponsor.
11. Sponsor of the Prototype: This field has been pre-selected by the Prototype Sponsor.

12. Effective Dates:

Check the appropriate box depending on your Plan’s situation. Generally, unless you

are merging, amending or terminating your Plan, most plans will select option (a) -

New Plan. Consult with your legal counsel as to the most appropriate option.

a) New Plan - Check this box if you are establishing a new Plan effective for the current
year. The new Plan cannot be effective prior to the first day of the current year.

b) Restatement of a Plan previously adopted by the Employer - Check this box if
you are restating an existing plan. Enter the effective date of the restatement
and the existing plan’'s original effective date. The PPA restatement effective date
is January 1, 2007. All plans that were established prior to that date should list
January 1, 2007 as the restatement effective date. Any plans established after
January 1, 2007, the plan effective date would also be the restatement effective
date. Please note that if you are restating an existing plan, certain optional forms
of benefit under the plan relating to, among other things, the form and timing of
distribution, may be “protected.” If the terms of this plan are not consistent with
the protected optional forms of benefit under the existing plan, you may not be
able to use this document. Consult your tax adviser for further guidance.

¢) Amendment of a Plan - This applies if you are making changes to a plan that
was previously adopted using adoption agreement #01007, and base document.
Complete the Restatement Effective Dates on page 5 of the Adoption Agreement.

d) Merger, amendment and restatement of the Plan and the Plan into the
Plan. Use only on the advice of your tax advisor or legal counsel.

e) Restatement of the Plan, AND a restatement of the Plan, AND a
merger of the Plan into the Plan. Use only on the advice of your tax advisor
or legal counsel.

f) Amendment of a Plan to a wasting Trust: If the plan is no longer being funded, but
has not yet been terminated, the plan should be amended to be a wasting trust.
While it is advisable for you to seek competent counsel as to the implications of
maintaining a wasting trust, it is also important to designate the trust as a wasting
trust, with the appropriate effective date, on the Adoption Agreement.

ua b WN

~N O

3



13. State Law Governance: This field has been pre-selected by the Prototype Sponsor.

14. Loans to Participants: Choose (a) or (b). If no selection is made, the default option
will automatically apply.
For information on loans, see the Invesco Solo 401(k) and 403(b)(7) Loan
Application and Agreement, available online at invesco.com/us or by calling Invesco
Client Services at 800 959 4246.

15. a) Roth Elective Deferrals: Choose (1) or (2). If no selection is made, the default
option will automatically apply.
b) In Plan Roth Rollovers: This field has been pre-selected by the Prototype Sponsor.

16. Overriding Language for Multiple Plans: This field has been pre-selected by the
Prototype Sponsor.

VERY IMPORTANT STEP - SIGNATURES REQUIRED

17. Reliance on Opinion Letter: Read this section. Both the Employer and the Trustee
must sign. If the Employer and Trustee are one and the same, you must sign the
document twice, once as Employer, and a second time as Trustee.

Plan Defaults for Solo 401 (k) Profit-Sharing Plan #02007: These are the plan provisions
and the operation of your plan must comply with these provisions.

PPA Restatement Effective Dates Addendum

If you checked box 12(b), 12(c), 12(d), 12(e), or 12(f) - complete the necessary

items in this section. The Pension Protection Act (PPA) Restatement Effective Dates
Addendum allows the employer to track amendments to plan provisions and monitor any
grandfathered provisions to the plan. Amendments adopted since the last restatement
should be tracked in this section by selecting the appropriate provision and listing the
effective date. This is a record of the timeline of plan amendments, creating a bridge
between the prior restatement and when the current restatement is adopted.

Controlled Group Addendum

If your business is part of a controlled group or affiliated service group, complete
Attachment A. If you are not certain if this applies, consult your tax advisor. Generally,
if you, your spouse, close family members, or your business own an interest in another
company or an entity, such as a corporation or trust that owns another company, or if
another business owns part of your business, this may apply.



Invesco Solo 401(k)® Adoption Agreement
““The Owner Only 401(k) Profit-Sharing Plan"

Adoption Agreement #02007
Invesco Prototype Expanded Profit-Sharing Plan and Trust
Complete this form and retain with your company records.

The undersigned Employer hereby adopts the Sponsor’s Prototype Solo 401 (k) Profit-Sharing
Plan in the form of a standardized Plan, as set out in this Adoption Agreement and the Prototype
Defined Contribution Plan and Trust Document #02 and all completed Addendums, and agrees
that the following definitions, elections and terms shall be part of such Plan.

General Information

1. (@) Name of Plan Sponsor/Employer

Street Address

City State ZIP

(b) The Employer named above is part of a Controlled Group or Affiliated Service Group: [ (1) Yes [1(2) N/A
If “yes"”, complete Controlled Group Addendum.

2. Name of Plan

401(k) Plan and Trust

3. Phone

4. Trustee/Custodian

5. Type of Business Entity: [ (@) C Corporation, Date of incorporation:
[ 1 (b) S Corporation, Date of incorporation:
[ (c) Partnership
[1(d) Sole Proprietor

[ (e) Other (must be a legal entity recognized under federal income tax laws):
6. Employer's Taxable Year

7. Employer Identification Number (EIN):

8. 3-Digit Plan Number (see Form 5500 Instructions):

9. Business Code (see Form 5500 Instructions):

DO NOT SEND TO INVESCO - FOR COMPANY USE ONLY



10. Plan Administrator: x| (@) Employer
] (b) Other (specify name, address and phone):

11. Sponsor of the Prototype: Invesco Distributors, Inc.
11 Greenway Plaza, Ste. 1000, Houston, TX 77046-1173

800 959 4246
12. Effective Dates:
Amendment/
Initial Restatement
This is a: Effective Date | Effective Date
@) 1 | New Plan (not earlier than the 1st day of current plan year) N/A
(b) [l | Restatement of a Plan previously adopted by the Employer (for PPA restatement,
restatement date cannot be earlier than 1-01-2007)
(© 1 | Amendment of a Plan (List amendment(s) made: )
(d) LI | Merger, amendment and restatement of the Plan and the
Plan into the Plan (surviving Plan) | (merger)
(e) '] | Restatement of the Plan, AND a restatement of the
Plan, AND a merger of the Plan into the
Plan
(fy[1 | Amendment of a Plan to a wasting Trust

13. This Plan shall be governed by the laws of the state or commonwealth where the Employer’s (or in the case of a corporate
Trustee, such Trustee’s) principal place of business is located unless another state or commonwealth is specified: Texas.

14. Loans to Participant L (@) are [ (b) are not available. Default - (b)

15. (@) Roth Elective Deferrals [/ (1) shall "1 (2) shall not be permitted. Default - (2)
(b) In-Plan Roth Rollovers [ (1) shall x| (2) shall not be permitted. Default - (2)

Overriding Language for Multiple Plans

16. (a) If the Employer maintains or ever maintained another qualified plan in which any Participant in this Plan is (or was) a
Participant or could become a Participant, the Employer must complete this section. If the Participant is covered under
another qualified defined contribution plan maintained by the Employer, other than a master or prototype plan:

(x] (1) The provisions of Section 6.02 of Article VI will apply as if the other plan were a master or prototype plan.
[ 1 (2) 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:

(b) The Employer wishes to add overriding language to satisfy section 416 in the case of required aggregation under multiple
plans:
Ix/ (1) No
[1(2) Yes (Employer must attach overriding language, if elected)

(©) If 16(b)(2) is elected, complete the following:
L1(1) Interest Rate:
Mortality Table:
or
[1(2) The interest rate and mortality table specified to determine “present value” for top-heavy purposes in the defined
benefit plan.

DO NOT SEND TO INVESCO - FOR COMPANY USE ONLY



Reliance on Opinion Letter

17. The adopting Employer may rely on an opinion letter issued by the Internal Revenue Service as evidence that the Plan is
qualified under § 401 of the Internal Revenue Code except to the extent provided in Rev. Proc. 2011-49.

An Employer who has ever maintained or who later adopts any plan (including a welfare benefit fund, as defined in § 419(e)
of the Code, which provides post-retirement medical benefits allocated to separate accounts for key employees, as defined in
& 419A(d) (3) of the Code, or an individual medical account, as defined in § 415(l) (2) of the Code) in addition to this Plan
may not rely on the opinion letter issued by the Internal Revenue Service with respect to the requirements of § 415 and 416.

If the Employer who adopts or maintains multiple plans wishes to obtain reliance with respect to the requirements of
§ 415 and 416, application for a determination letter must be made to Employee Plans Determinations of the Internal
Revenue Service.

The Employer may not rely on the opinion letter in certain other circumstances, which are specified in the opinion letter
issued with respect to the Plan or in Rev. Proc. 2011-49.

This Adoption Agreement may be used only in conjunction with basic Plan Document #02.

The Sponsor will inform the adopting Employer of any amendments it makes to the Plan or of its discontinuance or aban-
donment of the Plan.

NOTICE: Failure to properly complete this Adoption Agreement may result in disqualification of the Plan. The Employer’s
tax advisor should review the Plan and Trust and this Adoption Agreement prior to the Employer adopting such Plan.

The undersigned Employer acknowledges receipt of a copy of the Plan, the Trust Agreement, and this Adoption Agree-
ment and related Addendums and adopts such Plan on the date indicated below.

Name of Employer

Authorized Signature Date (mm/dd/yyyy)

X
Print Name/Title of Signer

Name of Trustee

Authorized Signature Date (mm/dd/yyyy)

X
Print Name/Title of Signer

DO NOT SEND TO INVESCO - FOR COMPANY USE ONLY



Plan Defaults for Adoption Agreement #02007

(1)
2)
(3)
4)

(5)

(6)

(7)
(8)
9)
(10)
(11)

(12)
(13)
(14)
(15)

(16)

17)
(18)

(19)
(20)

(21)

The Plan Year shall be the calendar year.

The Limitation Year shall be the calendar year.

The Valuation Date shall be the last day of the Plan Year and such other dates as may be directed by the Plan Adminis-
trator determined on a nondiscriminatory basis.

Employees who have attained the age of 21 and have completed 1 Year of Service are eligible to participate in the Plan.
However, these eligibility requirements shall be waived for employees employed on the effective date of the Plan.

All Employees shall be eligible except the following: All Employees included in a unit of Employees covered by a collec-
tive bargaining agreement as described in Section 14.08 of the Plan; Employees who are nonresident aliens as de-
scribed in Section 14.25 of the Plan; and Employees who become Employees as the result of a “§410(b)(6)(C) transac-
tion"”, as described in section 14.01 of the Plan.

Service under the Plan shall be computed on the basis of actual hours for which an Employee is paid or entitled to pay-
ment. A Year of Service shall mean a 12-consecutive month period during which an Employee completes at least 1000
Hours of Service. A Break in Service shall mean a 12 -consecutive month period during which an Employee does not
complete more than 500 Hours of Service. Once eligible, contributions will be allocated to the account of each Partici-
pant regardless of the number of hours of service completed in a Plan Year. The contribution is not dependent on the
Participant being employed on the last day of the Plan Year.

Entry Date for an eligible Employee who has completed the eligibility requirements will be the 1st day of the first month
or the first day of the 7th month of the Plan Year after the Employee satisfies the eligibility requirements.

Employer Nonelective and Matching Contributions shall be made at the discretion of the Employer on a nondiscrimina-
tory basis.

Rollover (excluding After-Tax Employee Contributions) and Transfer Contributions are permitted pursuant to Article IV of
the Plan.

Employee Nondeductible and Mandatory Contributions are not permitted.

Elective Deferrals are permitted up to the maximum permitted under section 402(qg) of the Code. Each Participant shall
have an effective opportunity to make or change an election to make Elective Deferrals (including Designated Roth Con-
tributions) at least once each Plan Year.

Catch-up Contributions are permitted.

Safe Harbor 401(k) provisions do not apply.

Vesting for all contributions under the Plan shall be full and immediate.

Compensation for any Participant shall be the 415 safe harbor definition as described in Section 14.39 of the Plan.
Such Compensation includes such amounts that are actually paid to the Participant during the Plan Year and includes
employer contributions made pursuant to a salary reduction agreement which are not includible in the gross income of
the Employee under sections 125, 132(f)(4), 402(e)(3), 401(k), governmental 457(b), or 402(h)(1)(B) of the Code.
Amounts received by an Employee pursuant to a nonqualified unfunded deferred compensation plan shall be considered
Compensation in the year the amounts are actually received. Such amounts may be considered Compensation only to
the extent includible in gross income.

In-service distributions are available. Once an Employee has participated in the plan for 60 months, all employer contri-
butions are available for withdrawal. Prior to the 60-month period, Employees may withdraw all employer contributions,
which have been in the Plan for a period of 24 months or apply for a hardship distribution. In-Service distributions from
all employer contributions are available upon the Participant's attainment of age 55. Elective Deferrals are available for
distribution upon attainment of age 592 or due to financial hardship. Rollover account is available at any time. If In-
Plan Roth Rollovers are permitted, all in-service distribution provision shall apply.

A Participant may not elect benefits in the form of a life annuity. All other forms of benefit payments are available.
Benefits are available to the Participant on such Participant’s termination of employment or upon Disability.

The Plan is designed to operate as if it were Top-Heavy at all times.

The Normal Retirement Age under the Plan shall be age 55.

The Required Beginning Date of a Participant with respect to a Plan is the April 1 of the calendar year following the
calendar year in which the Participant attains age 702, except that benefit distributions to a Participant (other than a
5-percent owner) with respect to benefits accrued after the later of the adoption or effective date of the amendment

to the Plan must commence by the later of the April 1 of the calendar year following the calendar year in which the
Participant attains age 70V or retires. The waiver for 2009 Required Minimum Distributions was subject to participant
choice. If no election was made, the default was to discontinue the 2009 Required Minimum Distribution.

Investments shall be determined pursuant to the Trust Agreement. The Trustee may develop any investment policy
necessary.

DO NOT SEND TO INVESCO - FOR COMPANY USE ONLY



Pension Protection Act (PPA) Restatement Effective Dates Addendum

Note: If this plan is not a restatement of any existing Plan, this item does not apply.
General Restatement Effective Dates (If applicable enter the Item number from the Adoption Agreement):

Provision Effective Date
['](@) Not applicable. This is not an amendment and restatement.

[1(b) The eligibility requirements under Plan Defaults

['1(c) The Employer Profit Sharing contribution provisions under Plan Defaults

[ 1(d) The Vesting Formula under Plan Defaults

[ I (e) In-Service Distributions under Plan Defaults

L1 (f) Definition of Required Beginning Date under Plan Defaults

['1(g) Enter Provision and Item Number, if applicable:
['1(h) Enter Provision and Item Number, if applicable:
[1(i) Enter Provision and Item Number, if applicable:

Note: The effective date(s) above may not be earlier than January 1, 2007 and not later than the last day of the Plan Year in
which the Adoption Agreement is signed.

L1If this box is checked, the following protected benefits from another plan must be incorporated into the provisions of this
Plan:

Controlled Group Addendum

Schedule of Affiliated Service Group Companies and Commonly Controlled Employers

The Employer that adopts this Plan includes all members of a controlled group of corporations (as defined in section 414(b) of
the Code as modified by section 415(h)), all commonly controlled trades or businesses (as defined in section 414(c) as modi-
fied by section 415(h)) or affiliated service groups (as defined in section 414(m)) of which the adopting employer is a part,
and any other entity required to be aggregated with the Employer pursuant to regulations under section 414(o0) of the Code.

Failure to include in this Adoption Agreement all Employers under common control may violate the provisions of Internal Revenue
Code section 410 and other sections of the IRC with respect to plan qualification.

Name of Adopting Employer

Address of Adopting Employer

The above-named Adopting Employer, together with the below-listed entities, is defined as a:
[] Controlled Group; or L] Affiliated Service Group

List all “affiliated” employers with the above listed Employer.

Name Address EIN
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Invesco Solo 401(k)®

Administrative Services Agreement

Invesco

The following agreement (this “Agreement”) is made by and between Invesco
Investment Services, Inc. (“lIS") and the Trustee (referred to below as the
“Administrator”) of the Invesco Solo 401(k) (the “Plan") named in the Adop-
tion Agreement establishing the said Plan as of the first date on which the
Plan is first funded.

WHEREAS, the Plan is a qualified defined contribution plan established pur-

suant to Section 401(a) of the Internal Revenue Code of 1986, as amended
(the "“Code"); and

WHEREAS, the Administrator, as Plan Trustee, intends to invest the assets of

the Plan in shares of certain regulated investment companies for which IIS or an
affiliate thereof serves as transfer agent or servicing agent (the “Funds"); and

WHEREAS, the Administrator wishes to have IIS perform certain administra-

tive services relating to the Plan, including disbursements, tax reporting, and
loan processing, as further described in Exhibit A (the"Services"), with respect to

the Plan’s investments in the Funds, on the terms and conditions set forth herein.

1

NOW, THEREFORE, the parties hereby agree as follows:

Services. IIS shall perform the Services with respect to the Plan. lIS

shall have no obligations hereunder beyond those specifically set forth in

Exhibit A, and any other acts or things required to perform the Services

or to operate the Plan (including, but not limited to, the obligations set

forth in Exhibit B) shall remain the responsibility of the Administrator.

The Administrator hereby grants to IIS all powers and authority necessary

for IIS to perform the Services; provided, however, that IIS shall not

have any discretionary authority or responsibility with respect to the

management, administration, or operation of the Plan. IIS has the right to

request written instructions from the Administrator from time to time with
respect to the performance of the Services and shall have no obligation to
perform Services with respect to which instructions have been requested
by IIS but not timely provided by the Administrator.

Administrator's Representations and Warranties.

The Administrator hereby represents and warrants that:

(i) the Plan is duly organized, validly existing and in compliance with all
applicable law including the requirements of the Code and, to the
extent applicable, the Employee Retirement Income Security Act of
1974, as amended (“ERISA"), and commits to maintaining the Plan
in compliance with all applicable laws;

(ii) the Administrator has full power and authority to enter into and

perform this Agreement; and

neither the Administrator’s execution and delivery of this Agreement
nor the Administrator’s fulfillment of the terms and its compliance
with the provisions hereof will conflict with the terms of the ap-
plicable Plan documents or result in a breach or default of any other
agreement to which it is a party.

Fees. For IIS" performance of the Services, the Administrator, on behalf
of the Plan, agrees to pay IIS annually $15.00 per account maintained by
the Plan in the Funds with a balance less than $50,000 on the day the
fee is assessed. The Administrator authorizes and directs IS to collect
such fee by redeeming shares in the Funds held within each such account
in an amount necessary to pay such fee once each calendar year. If IIS is
unable to collect any such fee when due, IIS may discontinue its Services
under this Agreement. Upon 30 days' prior written notice, IIS may
change the fees described in this provision.

Provision of Information by Administrator. The Administrator shall,
either directly or through its agents and other third-party representatives,
promptly provide all information or documentation requested by IIS. IIS is
authorized and directed to accept and rely on all instructions given by the
Administrator (or its authorized agent or third-party representatives). IIS
may accept and rely on instructions transmitted by the Administrator or its
authorized agents or third-party representatives whether given in writing,
by telephone, facsimile transmission, or other electronic means that IIS
reasonably believes to be genuine.

Use of Agents or Subcontractors. IS may perform the Services through
agents and/or subcontractors selected by IIS. IIS' retention of agents or
subcontractors shall not limit the rights of IIS or relieve IIS of its duties
hereunder.

Force Majeure. Notwithstanding any other provision of this Agreement to
the contrary, IIS shall not be deemed to be in breach of this Agreement

if IS fails to perform any Services as a result of one or more of the
following causes: (i) fire, flood, elements of nature, or other acts of God,
(ii) any outbreak or escalation of hostilities, war, riots, or civil disorders
in any country, (iii) utility equipment, telecommunication or transmission
failures, shortages, or damages, (iv) work stoppages, (v) acts or
omissions by the Administrator or its officers, directors, agents, or

(iii)

SOLO-LGL-1  01/17

10.

11.

12.

13.

14.

15.

employees, or (vi) any other events not reasonably within the control of
IS, its officers, agents, or employees.

Indemnification. IIS shall have the right to rely upon any information
furnished by the Administrator. The Administrator and the
Administrator’s legal representative, as appropriate, shall always fully
indemnify IIS, the Funds, and each of their respective directors, officers,
employees, and/or agents, and hold each of them harmless from any
and all liability whatsoever which may arise in connection with the
establishment and maintenance of the Plan and the performance of

their obligations under this Agreement (including that which arises out
of their own negligence or the negligence of their agents), except that
which arises due to their gross negligence, willful misconduct, or lack of
good faith. IIS shall not be obligated or expected to commence or defend
any legal action or proceeding in connection with this Agreement unless
agreed upon by IIS and the Administrator or said legal representative,
and unless fully indemnified for so doing to IS satisfaction.

Duration and Termination. This Agreement shall remain in full force

and effect until terminated. This Agreement may be terminated in its
entirety by either of the parties hereto at any time by providing written
notice to the other party. This Agreement shall automatically terminate
upon receipt by IIS of a request to close or fully redeem all the account(s)
maintained by the Plan in the Funds.

Amendments. IS may amend the Agreement by providing written notice
of any such amendment to the Administrator’'s address of record thirty
(30) days in advance of the effective date of the amendment. Any such
amendments shall be effective as of the date specified in the written
notice. The Administrator shall be deemed to have consented to any such
amendment unless the Administrator notifies IIS to the contrary within
30 days after notice and requests a distribution or transfer of the balance
in the Plan. No amendment which increases the burdens of IS shall take
effect without IIS" prior written consent.

Choice of Law and Venue. To the extent not preempted by ERISA and

the Internal Revenue Code, this Agreement shall be governed by the

laws of the State of Texas. IIS and the Administrator, on its own behalf
and on behalf of the Plan, waive their respective rights to trial by jury in
any action or proceeding instituted with respect to this Agreement. The
Administrator further agrees that the venue of any litigation between the
Administrator, the Plan, and IIS with respect to the Agreement shall be in
the State of Texas.

Successors and Assigns. All the terms and provisions of this Agreement
shall be binding upon and inure to the benefit of the parties hereto,

their respective successors and permitted assigns. IS may assign its
interest in this Agreement to an affiliate and will provide written notice to
Administrator of any such assignment.

Survival. The indemnification provisions contained herein and obligation
of the Administrator under section 3 then remaining unsatisfied shall
survive the expiration, termination, or cancellation of this Agreement.
Severability. In the event any term or provision of this Agreement is held
to be illegal, in conflict with any law, or otherwise invalid, the remaining
portion or portions shall be considered severable and not be affected,
and the rights and obligations of the parties shall be construed and
enforced as if the Agreement did not contain the particular part, term, or
provisions held to be illegal or invalid.

Fiduciary Disclaimer. The Administrator acknowledges that (i) IS sole
function under this Agreement is to act as a provider of the Services
with respect to the Plan, (ii) nothing in this Agreement requires IIS to and
IIS shall not render investment advice to the Plan or Plan participants,
(iii) IS has no discretionary authority or responsibility with respect to

the management, administration, or operation of the Plan, and (iv) IIS

is not the Plan Administrator, a Plan trustee, or other fiduciary (within
the meaning of ERISA) with respect to the Plan. This Agreement shall

be interpreted in a manner consistent with IIS' non-fiduciary role. The
Administrator further acknowledges that IIS is not a tax, legal, or financial
advisor to the Plan or any Plan participant.

Fund Liquidations. In the event that any Fund held in the Plan account

is liquidated, the liquidation proceeds of such Fund shall be invested in
accordance with the instructions of the Administrator; if the Administrator
does not give such instructions prior to the Fund liquidation, or if such
instructions are unclear or incomplete in the sole reasonable opinion of

IIS, the Administrator is instructing IIS to invest such liquidation proceeds
in such other Invesco Fund (including a money market fund if available) as
IIS designate, and IIS will not have any responsibility for such investment
and lIS" action will not be considered as providing investment advice or a
recommendation to the Administrator.



EXHIBIT A
Services to be Provided by Invesco Investment Services, Inc. (lIS)

The Services to be provided by IIS to the Administrator, with respect to the Plan, are limited to the following:

| Serve as depository for all Plan assets.

m Provide account statements to participants on a quarterly basis.

m Distribute assets from the Plan as instructed by the Administrator.

m Provide Internal Revenue Code Section 402(f) notices of rollover options and withholding notices to participants, as required for distributions of Plan assets.

m Assess federal income tax withholding on distributions per IRS guidelines.

W Deposit current year federal income tax withholding amounts with IRS.

m Report amounts withheld and remit to the IRS.

m Prepare and distribute Forms 1099-R in accordance with the distribution instructions provided by the Administrator.

m Provide information to participants concerning the maximum loan amount available, if the Administrator makes loans available to Plan participants.

B Process loan withdrawals as instructed by the Administrator, if the Administrator makes loans available to Plan participants.

B Prepare and distribute Forms 1099-R for defaulted loans.

m Compute earnings for any corrective distributions requested by the Administrator.

| Deliver prototype plan document amendments as prepared by the prototype sponsor, Invesco Distributors, Inc., which may result from applicable law
changes.

These Services are provided solely with respect to and to the extent of the Plan’s investments in the Funds. No Services are provided with respect to any Plan
investments other than investments in the Funds.

EXHIBIT B
The Administrator's Obligations

IIS specifically disclaims any responsibility, and the Administrator acknowledges retaining responsibility to:

m Determine the distributable event and participant or beneficiary eligibility for distributions.

B Provide distribution information and documentation as required by IS to process distributions of Plan assets.
B Review and qualify all Domestic Relations Orders and determine amounts to be paid out to alternate payees.
® Monitor contributions to ensure compliance with IRS annual limitations.

B Determine and authorize any corrective distributions.

B Approve and prepare the promissory note and security agreement for any loan distribution.

m Immediately notify IS of any backup withholding requirements.

® Remit and prepare all reporting of any state or local tax amounts.

m Prepare and file Form 5500 or 5500-EZ if required.

SOLO-LGL-1 01/17
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Invesco Solo 401(k)® Plan Application

Use this form to authorize Invesco Investment Services, Inc. (1IS) to establish a Solo 401 (k)
plan account. We recommend that you speak with a tax or financial advisor prior to adopting a

| nvesco retirement plan.

B To establish participant accounts within the plan, attach a completed Invesco Solo 401 (k)
Enroliment Form for the business owner (and spouse, if applicable).

H The Invesco Solo 401(k) is intended for businesses whose only employees are the owner
and spouse.

® Employer/plan administrator(s) must sign this application.

PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

1 | Plan Information

Plan Name

Plan’s Tax Identification Number (Required)

Mailing Address

City State ZIP

2 | Employer/Plan Administrator and Trustee Information

IIS will accept transaction authorization from the Employer/Plan Administrator.

Employer/Plan Administrator
Full Name (Please provide an individual’s name. Business name is not acceptable.)

Social Security Number (Required)

Mailing Address

City State ZIP
Primary Phone Number (Required) Email Address
SOLO-FRM-1 04/19 1of5



PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

Trustee (Named in the Adoption Agreement.)
[ 1 Please check here if the Employer/Plan Administrator is also the Trustee.
Full Name

Social Security Number (Required)

Mailing Address

City State ZIP

Primary Phone Number (Required) Email Address

3 | Financial Advisor/Dealer Information (7o be completed by your financial advisor.)

Important: Incomplete information in this section may result in no broker/dealer being assigned to the account.

Name of Firm Invesco Dealer Number
Financial Advisor's Branch Address Branch Number

City State ZIP
Financial Advisor's Name Financial Advisor's Rep ID
Financial Advisor's Phone Number

We authorize IS to act as our agent in connection with transactions authorized by the account application and agree to notify
IIS of any purchase made under letter of intent or rights of accumulation.

Authorized Signature of Dealer/Home Office

X

Important Note for plans purchasing Class C shares:
Please indicate which method the financial advisor would like to receive commissions. IIS will default to option 1 if Class C
shares are purchased and no selection is made below.

[ 1 Option 1: 1% CDSC charge if redeemed within the first year and trails start at the beginning of the 13th month.
[ ] Option 2: No CDSC charge upon redemption and trails start immediately.

SOLO-FRM-1 04/19 20f5
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

4 | Establish Invesco Retirement Plan Manager (RPM) User Access

The following individuals are to be granted RPM access. RPM permits an individual to access plan and participant information,

submit and modify census data, submit contributions via the internet and modify future investment elections.

m RPM is intended for employer/plan administrator or third party administrator (TPA) use. Participants can access their
account(s) online at invesco.com/us.

B RPM access may be granted to financial advisors only if they are the TPA as well as the financial advisor for the plan.

B Once access is established, each user will receive a user ID and default password at the email address provided below in
three to five business days after the form has been received by IIS.

Note: All fields are required unless otherwise noted.

1. Full Name

Email Address Relationship to Plan

Primary Phone Number Existing RPM User ID (If applicable)
2. Full Name

Email Address Relationship to Plan

Primary Phone Number Existing RPM User ID (If applicable)

5 | Bank Account Information For Contribution Funding

IIS offers you the ability to fund your plan contributions through a bank account and the Automated Clearing House (ACH)
Network. If you would like to utilize this feature, please provide bank information below. By entering information in this
section and signing this application, you, on behalf of the plan, are agreeing to the terms and conditions applicable to ACH
transactions set forth in section 6. Additionally, company bank information used for making contributions cannot be used to
wire or ACH proceeds from a participant’s account.

Note:

| |f 3 voided company or corporate check is provided and the name on the bank account is different from the plan name, then a
letter from that financial institution verifying the authorized signers must be included.

®m Temporary or starter checks are not acceptable.

® Only one bank account may be on file and it must be a participating member of the ACH network.

| [IS must receive this form at least five business days prior to the submission of your initial ACH contribution.

m Signature of bank account owner(s) is required below if different from employer/plan administrator.

Authorized Bank Account Signature(s)

All authorized signers of the bank account, if different than Employer/Plan Administrator listed in section 2, must sign this
authorization.

Please attach an additional page if there are additional bank account owner signers.

Signature Name (Please print) and Date (mm/dd/yyyy)
X
Signature Name (Please print) and Date (mm/dd/yyyy)
X

] Use the bank account information included on my initial investment check.

SOLO-FRM-1 04/19 30f5
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS
Account Type: []Checking [ Savings

Name(s) on Bank Account

Pay to the order of S | |

Please tape your voided check here.

Routing Number Account Number

6 | Employer/Plan Administrator Certification and Authorization (Please sign and date below.)

Invesco Solo 401(k) Certification:

The words “I" and “me"” mean the individual who sign on behalf of a corporation, partnership, trust or other organization.

| hereby represent that | am an officer of the Adopting Employer named in this form; that | am authorized by the Adopting
Employer to enter into this Agreement on its behalf; and | am the responsible plan fiduciary and plan administrator of the
plan named in this form. | certify, acknowledge and agree that: (i) the trustee has executed the Invesco Solo 401 (k) Adoption
Agreement and thereby established a retirement plan trust (the “Plan”) exempt from taxation pursuant to Section 501(a) of
the U.S. Internal Revenue Code (the “Code™); (ii) all investments made by the Plan in the Invesco Funds (each, a “Fund") are
being made pursuant to the current prospectus and statement of additional information of each such Fund, each of which
may be amended from time to time without prior notice being given to me or the Plan; (iii) all accounts maintained by the
Plan in the Funds shall be maintained subject to the terms and conditions of the Invesco Solo 401(k) Administrative Services
Agreement (the “Agreement”), which was provided to me in advance and which is incorporated herein by reference for all
purposes; (iv) Invesco Distributors, Inc. will not undertake any responsibility to provide me with revisions or updates to the
Invesco Solo 401(k) prototype plan documents if the Plan ceases to maintain accounts in the Funds and at such time, my
Plan will be deemed to be an individually designed plan, the maintenance of which will be my sole responsibility; and (v) Plan
participants have been provided notice of the annual maintenance fee schedule and the Unclaimed Property Notice, located in
the Additional Information section.

IRS Certification:

| certify, under penalties of perjury, that: (i) the number provided in section 1 of this account application is the current
taxpayer identification number for the Plan trust, and (ii) the trust is not subject to backup withholding because it is an
organization exempt from tax pursuant to Section 501(a) of the Code.

RPM Authorization:

| authorize and direct IIS to grant the individuals identified in section 4 access to the Plan’s accounts via RPM. | understand
that if granting access to RPM, each individual granted access will have the ability to view Plan and participant information,
and will be able to effectuate transactions for participant accounts maintained by IIS for the Plan.

ACH Authorization:

On behalf of the Plan, | authorize IIS to initiate drafts via the ACH Network from the bank account identified in this application,
pursuant to instructions received from the Plan’'s administrator, sponsor, trustee, or an appropriate officer and certify that the
individual(s) in this capacity have the authority to provide such instructions. | understand that all purchases of Fund shares
pursuant to these instructions are subject to the terms of the prospectus(es) of the applicable Funds. | understand that the
amount drafted for the Plan’s contribution funding will be set forth in the instructions so provided and the timing of any such
draft will be dependent upon when the instructions are received by IIS. | agree that the rights of 1IS with respect to each draft
shall be the same as if it were drawn directly by the account owner or company, as applicable. | agree that, should any draft
be dishonored, with or without cause, intentionally or inadvertently, IIS shall have no liability whatsoever with respect to any
order for the purchase of Fund shares which was to have been settled via such draft. | further agree that 1IS may delay the
payment of redemption proceeds with respect to Fund shares purchased via such a draft for a period of up to ten (10) days

in order to enable IS to confirm that the draft has cleared. This authorization shall remain in full force and effect and IIS may
continue to honor instructions to draft the referenced account until notification revoking this authority is provided at least
seven business days prior to a scheduled draft. Notice should be provided to Invesco's Client Services at 866 690 0193 or in
writing to: IIS, PO Box 219078, Kansas City, MO 64121.

SOLO-FRM-1 04/19 40f 5
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

By signing this form, (i) | authorize and direct IIS to take actions as specified above, and (ii) | agree to indemnify and hold
harmless IIS, its affiliates, each of their respective employees, officers, trustees, or directors, and each of the Invesco Funds
from and against any and all claims, losses, liabilities, damages and expenses that may be incurred by reason of your actions
taken in accordance with the instructions set forth herein.

Employer/Plan Administrator’'s Signature:

Signature (Required) Name (Please print) and Date (mm/dd/yyyy)
X
Additional Authorized Signature (If applicable) Name (Please print) and Date (mm/dd/yyyy)
X

7 | Checklist and Mailing Instructions

Please review checklist before submitting your application:

['] A Plan name was indicated in section 1.

[ An employer/plan administrator and a trustee have been named in section 2.

[ Section 4 was completed with RPM user information if internet-based plan management is desired.
[ ] Section 5 was completed with bank account information if contribution funding via RPM.

[1 Authorized Employer/Plan Administrator has signed in section 6.

Please make checks payable to IIS. IIS does not accept the following types of payment: Cash, Credit Card Checks, Temporary/
Starter Checks, and Third Party Checks.

Please send completed and signed form to:

(Direct Mail) (Overnight Mail)

Invesco Investment Services, Inc. Invesco Investment Services, Inc.
P.O. Box 219078 c/o DST Systems, Inc.

Kansas City, MO 64121-9078 430 W. 7th Street

Kansas City, MO 64105-1407

For additional assistance please contact an Invesco Client Services representative at 800 959 4246, weekdays,
7 a.m. to 6 p.m. Central Time.

Additional Information

Contribution Information

There are four different ways the employer/plan administrator may make contributions to the Solo 401(k) Plan:

| Sign up for RPM and submit contributions to IIS via ACH from your bank account.

m Sign up for RPM and submit contributions to IIS via check.

m Establish a systematic contribution funding by completing the Retirement Plan Bank Instruction and Systematic Contribution
Form.

B Send a check to IIS with a completed Retirement Plan Transmittal Form.

Loan Information
To review loan eligibility and requirements or to apply for a loan, please refer to the Invesco Solo 401 (k) and 403(b)(7) Loan
Application and Agreement, available online at www.invesco.com/us or by calling Invesco Client Services at 800 959 4246.

Annual Retirement Account Maintenance Fee
A $15 maintenance fee will be deducted annually from each Plan participant account if the balance of the account is less than
$50,000 on the day the fee is assessed.

Unclaimed Property Notice
Please note that your property may be transferred to the appropriate state's unclaimed property administrator if no activity
occurs in the account within the time period specified by state law.

SOLO-FRM-1 04/19 50f5
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Invesco Solo 401(k)® Participant Enroliment Form

Use this form to establish a participant account for the business owner (and spouse, if applicable) in
an Invesco Solo 401 (k) plan (includes plans formerly known as OppenheimerFunds Single K.).

Inves CcO m This Plan is designed for businesses whose only employees are the owner and the owner's spouse.
m This form must be signed by the employer/plan administrator in section 6.
B Please complete a separate Enrollment Form for each participant.

IMPORTANT INFORMATION ABOUT OPENING A NEW ACCOUNT: Federal law mandates that all
financial institutions obtain, verify and record information identifying each person who opens a new
account. Please verify the following information is accurate: name, Social Security number, date of
birth and physical residential address. If you fail to provide the requested information and/or if any
of the information cannot be confirmed, Invesco Investment Services Inc. (IIS), reserves the right to
redeem the account. All information provided is kept confidential as detailed in the Invesco Privacy
Policy, which is located at the end of this form.

PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

1 | Plan Information

Plan Name Invesco Plan ID

Employer/Plan Administrator Full Name Employer/Plan Administrator Primary Phone Number

2 | Participant Information

Full Name

Social Security Number (Required) Date of Birth (Required) (mm/dd/yyyy)

Mailing Address (Account statements and confirmations will be mailed to this address.)

City State ZIP

Primary Phone Number Email Address

Residential Address (Required if different than your mailing address or if a P.O. Box address was given above)

City State ZIP

eDelivery

Receive statements, confirmations, account correspondence, shareholder reports, news and updates, and tax forms online
instead of by U.S. mail.

By providing my email address above, | consent to eDelivery unless indicated here.

[]1 do not want eDelivery.

If consenting to eDelivery, please indicate items you would like to receive online (IIS will default to ALL if no selections are made):
'] Quarterly and annual statements

['] Transaction confirmations and account correspondence [ I News and updates

'] Prospectuses, annual and semi-annual reports [] Tax forms

Important Note: You will receive an email from IIS asking you to confirm and complete your enroliment for eDelivery of tax
forms. eDelivery of tax forms will not commence until you respond to the email. For more information on eDelivery consent,
please see the Additional Information section at the end of the form.

SOLO-FRM-2  04/19 10of8
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

3 | Investment Elections (Please refer to the List of Available Investments in section 8.)

All current and future contributions will be invested as indicated below. Contribution checks should be made payable to IIS.
Please indicate fund(s) and investment percentages, rounded to whole percentages.

If no fund(s) is selected below, | am directing IIS to purchase Cash Reserve Shares of Invesco Government Money Market Fund.
If an Invesco Fund name(s) is indicated but no class of shares is specified, | am directing IIS to purchase Class A shares of the
specified fund(s). | understand the investment elections provided below apply to all money types within the plan, unless speci-
fied otherwise.
Class
Fund Number Fund Name of Shares Percentage

%

1%

1%

%

L] I %

L] %

Total percentage must equal 100% TOTAL %

4 | Reduced Sales Charge For Participant’s Account (Not applicable for all funds. See your prospectus for more information.)

| direct IIS to aggregate my Solo 401 (k) account with the plan identified in section 1 for Rights of Accumulation and Letter of
Intent, unless | have listed other eligible Invesco account(s) below. | understand that if | choose to aggregate my Solo 401 (k)
account with the account(s) listed below for Rights of Accumulation and Letter of Intent, my Solo 401 (k) account will not be
aggregated with other participant accounts in the Solo 401(k) plan.

Rights of Accumulation (Cumulative Discount)

By entering account numbers and relationship below, | am directing IIS to aggregate the eligible Invesco accounts for reduced
sales charge for purchase of Class A shares for myself and my immediate family*:

Account Numbers

Relationship

Letter of Intent

Pursuant to the fund'’s current prospectus, it is my intention to invest the following amounts, including Purchase Credit**, over
a 13-month period for myself and my immediate family* in the following eligible Invesco accounts:

- 1$50,000 ~1$100,000 ~1$250,000 ~1$500,000 ~1$1,000,000

Account Numbers

Relationship

*Eligible Purchasers include the individual account owner and the immediate family of the individual account owner (including
the individual's spouse or domestic partner and the individual's children, step-children or grandchildren) as well as the indi-
vidual's parents, step-parents, the parents of the individual's spouse or domestic partner, grandparents and siblings.

**Purchase Credit is the value of the accounts under ROA the day before the Start Date of the Letter of Intent.

5 | Telephone Transactions (Automatically applies unless declined below.)

Telephone Exchange L] 1 DO NOT authorize telephone exchange.
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

6 | Employer/Plan Administrator Certification (Please sign and date below.)

As Employer/Plan Administrator, | certify that the information provided for the participant indicated in section 2 is true and
accurate.The participant has been provided notice of the annual maintenance fee schedule, the Unclaimed Property Notice,
Notice Regarding Delivery of Holder Documents, and information for eDelivery consent and electronic delivery, located in the
Additional Information section. | consent to eDelivery as indicated in section 2 if | am a participant in the plan.

Employer/Plan Administrator's Signature (Required) Name (Please print) and Date (mm/dd/yyyy)
X
Additional Authorized Signature Signature (Required) Name (Please print) and Date (mm/dd/yyyy)
X

7 | eDelivery Consent (Required if participant is not the employer/plan administrator and eDelivery was selected in section 2.)

Email Consent (Required if eDelivery was selected in section 2.)
| consent to eDelivery as indicated in section 2.

Participant's Signature (Required) Name (Please print) and Date (mm/dd/yyyy)
X

7 | Mailing Instructions

Please make checks payable to IIS. IIS does not accept the following types of payment: Cash, Credit Card Checks, Temporary/
Starter Checks, and Third Party Checks. Please send completed and signed form to:

(Direct Mail) (Overnight Mail)
Invesco Investment Services, Inc.  Invesco Investment Services, Inc.
P.O. Box 219078 c/o DST Systems, Inc.

Kansas City, MO 64121-9078 430 W. 7th Street
Kansas City, MO 64105-1407

For additional assistance please contact an Invesco Client Services representative at 800 959 4246, weekdays,
7 a.m. to 6 p.m. Central Time.

Visit our website at invesco.com/us to:

m Check your account balance B Check the current fund price, yield and total return on any fund
m Confirm transaction history B Process transactions
m View account statements and tax forms B Retrieve account forms and investor education materials

| Sign up for eDelivery of statements, daily transaction
statements, tax forms, prospectuses, and reports
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8 | List of Available Investments

Share Class Share Class
A Cc R A Cc R
Alternatives Fund No. Target Risk Fund No.

Invesco All Cap Market Neutral Fund

Invesco Alternative Strategies Fund

Invesco Balanced-Risk Allocation Fund

Invesco Balanced-Risk Commaodity Strategy Fund
Invesco Floating Rate Fund

Invesco Global Infrastructure Fund

Invesco Global Market Neutral Fund

Invesco Global Real Estate Fund

Invesco Global Real Estate Income Fund

Invesco Global Targeted Returns Fund

Invesco Long/Short Equity Fund

Invesco Macro Allocation Strategy Fund

Invesco MLP Fund

Invesco Oppenheimer Fundamental Alternatives Fund
Invesco Oppenheimer Gold & Special Minerals Fund

1651 3651 4651
1662 3662 4662
1607 3607 4607
1611 3611 4611
1595 3595 4595
1658 3658 4658
1650 3650 4650
1621 3621 4621
1540 3540 -

1649 3649 4649
1652 3652 4652
1648 3648 4648
1657 3657 4657
1858 3446 4656
1856 3456 4531

Invesco Oppenheimer Macquarie Global Infrastructure Fund 1668 3467 4567

Invesco Oppenheimer Real Estate Fund

Invesco Oppenheimer Senior Floating Rate Fund
Invesco Oppenheimer Senior Floating Rate Plus Fund
Invesco Oppenheimer SteelPath MLP & Energy
Infrastructure Fund

Invesco Oppenheimer SteelPath MLP Alpha Fund
Invesco Oppenheimer SteelPath MLP Alpha Plus Fund
Invesco Oppenheimer SteelPath MLP Income Fund
Invesco Oppenheimer SteelPath MLP Select 40 Fund
Invesco Real Estate Fund

1675 3475 4575
1488 3488 4688
1489 3489 4589

1497 3497 4517
1492 3492 4592
1493 3493 4593
1494 3494 4594
1495 3495 4695
1525 3525 4525

Invesco Conservative Allocation Fund
Invesco Growth Allocation Fund
Invesco Moderate Allocation Fund
Invesco Oppenheimer Portfolio Series:
Active Allocation Fund

Invesco Oppenheimer Portfolio Series:
Conservative Investor Fund

Invesco Oppenheimer Portfolio Series:
Growth Investor Fund

Invesco Oppenheimer Portfolio Series:
Moderate Investor Fund

1603 3603 4603
1602 3602 4602
1601 3601 4601
1001 3433 4533
1836 3436 4536
1845 3445 4545

1674 3473 4573

Balanced

Invesco Equity and Income Fund

Invesco Income Allocation Fund

Invesco Multi-Asset Income Fund

Invesco Multi-Asset Inflation Fund

Invesco Oppenheimer Capital Income Fund

Invesco Oppenheimer Global Allocation Fund

Invesco Oppenheimer Global Multi-Asset Growth Fund
Invesco Oppenheimer Global Multi-Asset Income Fund

1743 3743 6743
1606 3606 4606
1644 3644 4644
1660 3660 6660
1004 3435 4535
1448 3448 4548
1451 3451 4551
1832 3452 4552

Target Maturity

Invesco Balanced-Risk Retirement Now Fund
Invesco Balanced-Risk Retirement 2020 Fund
Invesco Balanced-Risk Retirement 2030 Fund
Invesco Balanced-Risk Retirement 2040 Fund
Invesco Balanced-Risk Retirement 2050 Fund
Invesco Peak Retirement Now Fund

Invesco Peak Retirement 2015 Fund

Invesco Peak Retirement 2020 Fund

Invesco Peak Retirement 2025 Fund

Invesco Peak Retirement 2030 Fund

Invesco Peak Retirement 2035 Fund

Invesco Peak Retirement 2040 Fund

Invesco Peak Retirement 2045 Fund

Invesco Peak Retirement 2050 Fund

Invesco Peak Retirement 2055 Fund

Invesco Peak Retirement 2060 Fund

Invesco Peak Retirement 2065 Fund

SOLO-FRM-2  05/19

1625 3625 4625
1628 3628 4628
1630 3630 4630
1632 3632 4632
1634 3634 4634
1863 3863 4503
1864 3864 4664
1865 3865 4675
1866 3866 4666
1867 3867 4667
1868 3868 4668
1869 3869 4669
1870 3870 4670
1871 3871 4671
1872 3872 4672
1873 3873 4673
1874 3874 4674

Domestic Equity

Invesco American Franchise Fund

Invesco American Value Fund

Invesco Charter Fund

Invesco Comstock Fund

Invesco Diversified Dividend Fund

Invesco Dividend Income Fund

Invesco Endeavor Fund

Invesco Equally-Weighted S&P 500 Fund

Invesco Growth and Income Fund

Invesco Low Volatility Equity Yield Fund

Invesco Mid Cap Core Equity Fund

Invesco Mid Cap Growth Fund

Invesco Oppenheimer Capital Appreciation Fund
Invesco Oppenheimer Discovery Mid Cap Growth Fund
Invesco Oppenheimer Dividend Opportunity Fund
Invesco Oppenheimer Equity Income Fund
Invesco Oppenheimer Main Street All Cap Fund
Invesco Oppenheimer Main Street Fund

Invesco Oppenheimer Main Street Mid Cap Fund
Invesco Oppenheimer Main Street Small Cap Fund
Invesco Oppenheimer Mid Cap Value Fund
Invesco Oppenheimer Rising Dividends Fund
Invesco Oppenheimer Small Cap Value Fund
Invesco Oppenheimer SteelPath Panoramic Fund
Invesco Oppenheimer Value Fund

Invesco S&P 500 Index Fund

Invesco Select Companies Fund

Invesco Small Cap Discovery Fund

Invesco Small Cap Equity Fund

Invesco Small Cap Value Fund

Invesco Summit Fund

Invesco Value Opportunities Fund

1733 3733 6733
1734 3734 6734
1510 3510 4510
1737 3737 6737
1586 3586 4586
1058 3058 -

1598 3598 4598
1706 3706 6706
1752 3752 6752
1556 3556 4556
1546 3546 4546
1763 3763 6763
1834 3434 4534
1840 3440 4540
1841 3441 4511
1444 3444 4504
1670 3469 4569
1669 3468 4568
1671 3470 4570
1672 3471 4571
1673 3472 4572
1476 3476 4576
1491 3491 4591
1496 3496 4596
1500 3500 4500
1722 3722 -

1599 3599 4599
1769 3769 -

1532 3532 4532
1770 3770 -

1591 3591 -

1776 3776 6776

Sector Equity

Invesco Energy Fund

Invesco Gold & Precious Metals Fund
Invesco Health Care Fund

Invesco Technology Fund

4 of 8
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8 | List of Available Investments (continued)

Share Class Share Class
A C R Cash
ternational & Global Equit Fund No Rt A _C R
Interna '°T‘a - quity : Money Market Fund No.
Invesco Asia Pagﬂc Growth Fund 15313531 - Invesco Government Money Market Fund 1521 - 3521 4521
Invesco Developing Markets Fund 1576 3576 - Invesco Oppenheimer Government
Invesco Emerging Markets Select Equity Fund* 1627 3627 4627 Cash Reserves Fund _ 1857 3457 4557
Invesco European Growth Fund 1530 3530 4530 Invesco Oppenheimer Government
Invesco Global Core Equity Fund 1513 3513 4513 Money Market Fund 1852 - 3458 4528
Invesco Global Growth Fund 1582 3582 -
Invesco Global Low Volatility Equity Yield Fund 1584 3584 4584
Invesco Global Opportunities Fund 1645 3645 4645
Invesco Global Responsibility Equity Fund 1697 3697 4697
Invesco Global Small & Mid Cap Growth Fund 1581 3581 -
Invesco Greater China Fund 1554 3554 -
Invesco International Allocation Fund 1605 3605 4605
Invesco International Core Equity Fund 1009 3009 4609
Invesco International Growth Fund 1516 3516 4516
Invesco International Select Equity Fund? 1665 3665 4665
Invesco International Small Company Fund 1528 3528 -
Invesco Low Volatility Emerging Markets Fund 1653 3653 4653

Invesco OFI Pictet Global Environmental Solutions Fund 1846 3432 4512
Invesco Oppenheimer Emerging Markets Innovators Fund 1842 3442 4542

Invesco Oppenheimer Global Focus Fund 1849 3449 4549
Invesco Oppenheimer Global Fund 1570 3447 4547
Invesco Oppenheimer Global Opportunities Fund 1593 3453 4523
Invesco Oppenheimer International Diversified Fund 1861 3461 4561
Invesco Oppenheimer International Equity Fund 1622 3462 4522
Invesco Oppenheimer International Growth Fund 1803 3463 4676
Invesco Pacific Growth Fund 1720 3720 6720
Invesco Select Opportunities Fund 1646 3646 4646

Fixed Income

Invesco Conservative Income Fund 1802 - -

Invesco Convertible Securities Fund 1704 3704 -

Invesco Core Plus Bond Fund 1541 3541 4541
Invesco Corporate Bond Fund 1740 3740 6740
Invesco Emerging Markets Flexible Bond Fund 1544 3544 4544
Invesco High Yield Fund 1575 3575 -

Invesco Income Fund?® 1560 3560 4560
Invesco Oppenheimer Emerging Markets Local Debt Fund 1843 3443 4543
Invesco Oppenheimer Global High Yield Fund 1850 3450 4550
Invesco Oppenheimer Global Strategic Income Fund 1594 3454 4554
Invesco Oppenheimer Global Unconstrained Bond Fund 1855 3455 4685
Invesco Oppenheimer Intermediate Income Fund 1005 3437 4527
Invesco Oppenheimer International Bond Fund 1860 3460 4680
Invesco Oppenheimer Limited-Term Bond Fund 1666 3465 4509

Invesco Oppenheimer Limited-Term Government Fund 1667 3466 4566
Invesco Oppenheimer Preferred Securities and Income Fund 1274 3474 4624

Invesco Oppenheimer Total Return Bond Fund 1498 3498 4508
Invesco Oppenheimer Ultra-Short Duration Fund 1499 - -
Invesco Quality Income Fund 1774 3774 -
Invesco Short Duration Inflation Protected Fund 4923 - -
Invesco Short Term Bond Fund 1524 3524 4524
Invesco Strategic Real Return Fund 1659 3659 4659
Invesco World Bond Fund 1552 3552 -

1 On Nov. 1, 2018, Invesco Emerging Markets Equity Fund was renamed Invesco Emerging Markets Select Equity Fund.

2 On Nov. 30, 2018, Invesco International Companies Fund was renamed Invesco International Select Equity Fund.

3 On July 26, 2018, Invesco U.S. Government Fund was renamed Invesco Income Fund.

4 Special share class of Invesco Government Money Market Fund and Invesco Oppenheimer Government Money Market Fund: Cash Reserve

SOLO-FRM-2 05/19 50f8
23



PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

Additional Information

Annual Retirement Account Maintenance Fee
A $15 maintenance fee will be deducted annually from each Plan participant account if the balance of the account is less than
$50,000 on the day the fee is assessed.

eDelivery Consent

Sign up to receive notice by email that shareholder and fund information is available online. By providing an email address you
consent to receiving electronic documents and notices rather than receiving paper documents by US mail. Electronic docu-
ments and other communications may be delivered by email or an email message containing a link to an internet address or
website where the document is posted and from which it can be read or printed. Documents delivered electronically include,
but are not limited to, summary prospectuses, prospectus supplements, annual and semi-annual shareholder reports, proxy
materials, account statements, transaction confirmations, privacy notices, and other notices and documentation in electronic
format when available. By providing your email address, you also consent to receive any additional documents capable of
electronic delivery in the future.

To receive email alerts, your computer must be capable of reading PDF files. If you have an application installed that enables
you to view PDF documents, you may proceed with eDelivery. If you do not, download Adobe® Reader®. You should also refer
to Adobe® Reader® for system requirements necessary to access these documents. If you are unable to download Adobe®
Reader® or view PDF documents, do not sign up for eDelivery.

Important Information Regarding Electronic Delivery
You, or if you act on behalf of an entity, the employer/plan administrator confirms that the authorized persons have internet
access, access to Adobe® Reader® and an active email account to receive information electronically.

While IIS does not charge you for electronic delivery, your internet provider may charge you for internet access. Also, please
be aware that your internet service provider may occasionally experience system failures in which case hyperlinks to docu-
ments may not function properly.

If any electronic message is returned to us, we will resume sending you documents by US mail and request that you send us
an updated email address.

If you use spam-blocking software, please update your settings to receive email from us.

Once you consent to receipt of documents by electronic delivery, you will need to notify us in writing or modify your prefer-
ences in your online profile of any intent to revoke your consent to receive documents by electronic delivery.

This consent will remain in effect until revoked. The authorized persons may revoke this consent and/or request paper copies
of documents delivered electronically at no additional charge. Please contact an Invesco Client Services representative at
800 959 4246, weekdays, 7 a.m. to 6 p.m. Central Time if you wish to revoke your consent or otherwise wish to receive a
paper copy of any documents referenced in this consent.

Depending on when you request eDelivery of statements, you may receive your next statement via US mail. You will receive
email notification for all subsequent statements. If other shareholders in your household do not sign up for eDelivery, you
may continue to receive these materials via US mail. You may update your email address, change your eDelivery selections, or
cancel this service at any time by visiting our website or calling IIS.

Important Notice Regarding Delivery of Security Holder Documents

To reduce Fund expenses, only one copy of most shareholder documents may be mailed to shareholders with multiple ac-
counts at the same address (Householding). Mailing of your shareholder documents may be householded indefinitely unless
you instruct us otherwise. If you do not want the mailing of these documents to be combined with those for other members
of your household, please contact IIS or your financial advisor. We will begin sending you individual copies for each account
within 30 days after receiving your request.

Unclaimed Property Notice
Please note that your property may be transferred to the appropriate state’s unclaimed property administrator if no activity
occurs in the account within the time period specified by state law.

SOLO-FRM-2  05/19 6 of 8
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Invesco Rev. March 13, 2014

FACTS WHAT DOES INVESCO DO WITH YOUR PERSONAL INFORMATION? *

Financial companies choose how they share your personal information. Federal law gives consumers
the right to limit some but not all sharing. Federal law also requires us to tell you how we collect,
share, and protect your personal information. Please read this notice carefully to understand what we
do.

The types of personal information we collect and share depend on the product or service you
have with us. This information can include:

= Social Security number and income
= Transaction history and investment experience
= |nvestment experience and assets

When you are no longer our customer, we continue to share information about you according to our
policies.

All financial companies need to share customers’ personal information to run their everyday business.
In the section below, we list the reasons financial companies can share their customers’ personal
information; the reasons Invesco chooses to share; and whether you can limit this sharing.

Reasons we can share your personal Can you limit this

: : D Inv hare? :
information e sharing?

For our everyday business purposes— Yes No

such as to process your transactions, maintain your
account(s), respond to court orders and legal
investigations, or report to credit bureaus

For our marketing purposes— No We do not share
to offer our products and services to you

For joint marketing with other financial companies No We do not share

For our affiliates’ everyday business purposes— No We do not share
information about your transactions and experiences

For our affiliates’ everyday business purposes— No We do not share
information about your credit worthiness

For our affiliates to market to you No We do not share
For non-affiliates to market to you No We do not share

QUESTIONS 2 KR XIS

*  This privacy notice applies to individuals who obtain or have obtained a financial product or service from the
Invesco family of companies. For a complete list of Invesco entities, please see the section titled “Who is
providing this notice” on page 2.
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Page 2

Who we are

Who is providing this
notice?

Invesco Advisers, Inc., Invesco Private Capital, Inc., Invesco Senior Secured
Management, Inc., WL Ross & Co. LLC, Invesco Distributors, Inc. and the Invesco family
of mutual funds.

What we do

How does Invesco protect
my personal information?

To protect your personal information from unauthorized access and use, we use security
measures that comply with federal law. These measures include computer safeguards
and secured files and buildings.

How does Invesco collect
my personal information?

We collect your personal information, for example, when you

= Open an account or give us your contact information
= Make deposits or withdrawals from your account or give us your income information
= Make a wire transfer

We also collect your personal information from others, such as credit bureaus, affiliates
or other companies.

Why can’t | limit all
sharing?

Federal law gives you the right to limit only

= Sharing for affiliates’ everyday business purposes—information about your
creditworthiness

= Affiliates from using your information to market to you

= Sharing for nonaffiliates to market to you

Definitions
Affiliates

Companies related by common ownership or control. They can be financial and
nonfinancial companies.

Invesco does not share with our affiliates so that they can market to you.

Nonaffiliates

Companies not related by common ownership or control. They can be financial and
nonfinancial companies.

Invesco does not share with non-affiliates so that they can market to you.

Joint marketing

A formal agreement between nonaffiliated financial companies that together market
financial products or services to you.

Invesco doesn't jointly market.

SOLO-FRM-2  05/19




Retirement Plan Bank Instruction and
Systematic Contribution Form

Use this form to add bank instructions to a retirement plan and/or establish systematic retirement plan
|nveSCO contributions via the Automated Clearing House (ACH) Network. This form is for employer use only.

Do not use this form to update participant investment allocations. To update investment
allocations, the participant, trustee, employer/plan administrator, or financial advisor may do one
of the following:

B Submit an Invesco Investment Allocation Change Form or a signed letter of instruction

B Update information online at invesco.com/us, or

m Contact an Invesco Client Services representative at 800 959 4246

PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

1 | Plan Information

Plan Type: (Select one.)
[ISIMPLE [ SARSEP [ JSOLO 401(k)* [ 1401(k) [IProfit Sharing [ IMoney Purchase Pension [ |403(b)
Plan Name

Plan’s Tax Identification Number (Required) Invesco Plan ID

Name of Employer/Plan Administrator or Trustee(s)

Primary Phone Number Email Address

*Includes plans formerly known as OppenheimerFunds Single K plans.

2 | Systematic Purchase Plan (Attach a voided check in section 3.)

The systematic purchase plan is a service available to shareholders making regular systematic purchases of shares to allow
dollar-cost averaging. Invesco Investment Services, Inc. (IIS) must receive these instructions at least 10 business days prior to
the first selected draft date.

As authorized representative of the employer, | authorize IIS to withdraw the amount indicated below ($25 minimum) from the
bank account shown in section 3. Furthermore, | understand and agree to the terms listed below.
| |f the selected draft date has already passed, | am directing IIS to establish the plan for the next scheduled draft date.

m If | do not provide a draft date(s) below, | am directing IIS to draft on the 10th for monthly drafts or 10th and 25th for
twice-monthly drafts.

1. Frequency (Select one)
[ Monthly - One draft per month on the following date:

[ Twice-monthly - Two drafts per month on the following dates: and
[ I Quarterly - One draft per quarter on the following date:
Beginning on (date) (month) (year)

Note: Beginning date should not be more than 30 days in the future.

IRA-FRM-45  04/19 l1of4
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PLEASE USE BLUE OR BLACK INK

3 | Bank Account Information

PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

To fund your plan contributions through the ACH Network, please complete the information below.

Note:

B Only one bank account may be on file and it must be a participating member of the ACH network.

m Signature of bank account owner(s) is required in section 5 if different from trustee(s) or employer/plan administrator.
m Temporary or starter checks are not acceptable.
m [f a voided company or corporate check is being provided and the name on the bank account is different than the plan

name, then a letter from that financial institution verifying the authorized signers must be included.

Account Type: [ Checking [l Savings

Name(s) on Bank Account

Pay to the order of

$ | |

Routing Number

Please tape your voided check here.

Account Number

IRA-FRM-45  04/19
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

5 | Authorization and Signatures (Please sign and date below.)

On behalf of the Plan, | authorize IIS to initiate ACH drafts from the bank account identified in this application, pursuant to
instructions received from the Plan’'s administrator, sponsor, trustee, or an appropriate officer and certify that the individual(s)
in this capacity have the authority to provide such instructions. | understand that all purchases of Invesco Fund shares (the
“Fund") pursuant to these instructions are subject to the terms of the prospectus(es) of the applicable Funds. | understand that
the amount drafted for the Plan’s contribution funding will be set forth in the instructions so provided and the timing of any
such draft will be dependent upon when the instructions are received by IIS. | agree that the rights of lIS with respect to each
draft shall be the same as if it were drawn directly by the account owner or company, as applicable. | agree that, should any
draft be dishonored, with or without cause, intentionally or inadvertently, IIS shall have no liability whatsoever with respect to
any order for the purchase of Fund shares which was to have been settled via such draft. | further agree that IIS may delay

the payment of redemption proceeds with respect to Fund shares purchased via such a draft for period of up to ten (10) days
in order to enable IS to confirm that the draft has cleared. This authorization shall remain in full force and effect and IIS may
continue to honor instructions to draft the referenced account until notification revoking this authority is provided at least seven
business days prior to a scheduled draft. Notice should be provided to Invesco's Client Services at 866 690 0193 or in writing
to: 1IS, PO Box 219078, Kansas City, MO 64121.

In consideration of IIS acting on instructions and processing transactions as described above, I agree to indemnify and hold
harmless IIS, its affiliates, each of their respective employees, officers, trustees, or directors, and each of the Invesco Funds from
and against any and all claims, losses, liabilities, damages and expenses that may be incurred by reason of your actions taken in
accordance with the instructions set forth herein.

Plan Trustee or Employer/Plan Administrator: (Required)
All trustees or employer/plan administrators must sign this authorization. Please attach an additional page if there are addi-
tional signers.

Signature (Please sign exactly as name appears on bank records.) Date (mm/dd/yyyy)
X

Name (Please print) Title

Signature (Please sign exactly as name appears on bank records.) Date (mm/dd/yyyy)
X

Name (Please print) Title

Additional Authorized Bank Account Signature(s):
This includes all persons authorized to sign on the bank account provided in section 3, other than the plan trustee or
employer/plan administrator signing above. Please attach an additional page if there are additional signers.

Signature (Please sign exactly as name appears on bank records.) Date (mm/dd/yyyy)
X

Name (Please print) Title

Signature (Please sign exactly as name appears on bank records.) Date (mm/dd/yyyy)
X

Name (Please print) Title

6 | Mailing Instructions

Please send completed and signed form to:

(Direct Mail) (Overnight Mail)
Invesco Investment Services, Inc.  Invesco Investment Services, Inc.
P.0. Box 219078 c/o DST Systems, Inc.

Kansas City, MO 64121-9078 430 W. 7th Street
Kansas City, MO 64105-1407

For additional assistance please contact an Invesco Client Services representative at 800 959 4246, weekdays,
7 a.m. to 6 p.m. Central Time.

IRA-FRM-45  04/19 4 0f 4
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Retirement Plan Transmittal Form

Use this form to submit retirement plan contributions. This form is for employer use only.
Do not use this form to add a new participant to the plan. Please use the appropriate application

|nvesco or enrollment form.
If a current participant wants to update investment allocations, the participant, trustee,
employer/plan administrator, or financial advisor may do one of the following:
m Submit an Invesco Investment Allocation Change Form or a signed letter of instruction
m Update information online at invesco.com/us, or
m Contact an Invesco Client Services representative at 800 959 4246

PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

1 | Employer Information

Plan Type: (Please select one.)
[ISIMPLE [ SARSEP [ JSOLO 401(k)* [ 1401(k) [IProfit Sharing [ IMoney Purchase Pension [ |403(b)

Employer's Name

Mailing Address

City State ZIP

Plan Contact Name

Plan Contact Primary Phone Number Plan Contact Email Address

[ 1 Check this box if this is a new Plan Contact.

I Check this box if this is a new address for the employer. Please update the plan address of record. (Signature of employer
required below.)

Employer/Plan Administrator or Trustee Signature Date (mm/dd/yyyy)
X
Name (Please print) Title

*Includes plans formerly known as OppenheimerFunds Single K plans.

2 | Mailing Information

Please make check payable to Invesco Investment Services, Inc. (IIS). 1IS does not accept the following types of payment: Cash,
Credit Card Checks, Temporary/Starter Checks, and Third Party Checks.

(Direct Mail) (Overnight Mail)
Invesco Investment Services, Inc.  Invesco Investment Services, Inc.
P.0. Box 219078 c/o DST Systems, Inc.

Kansas City, MO 64121-9078 430 W. 7th Street
Kansas City, MO 64105-1407

For additional assistance please contact an Invesco Client Services representative at 800 959 4246, weekdays,
7 a.m. to 6 p.m. Central Time.

AIM-FRM-26 04/19 lof2
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Invesco Solo 401(k)® Transfer/Rollover Form

Use this form to transfer or rollover eligible retirement assets to an Invesco Solo 401 (k) account (includes
plans formerly known as OppenheimerFunds Single K plans). We recommend that you speak with a tax or
financial advisor regarding the consequences of this transaction.

Invesco To expedite your request, please attach your most recent account statement.
Please see the Additional Information section at the end of this form.

PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

1 | Participant Information

Full Name

Social Security Number (Required) Date of Birth (Required) (mm/dd/yyyy)

Mailing Address

City State ZIP

Primary Phone Number Email Address

2 | Assets are Moving from this Account (Required)

Important Note: Some trustees and custodians require pre-liquidation of assets, payment of fees, and/or completion of their
own forms prior to transferring assets to Invesco Investment Services, Inc. (IIS). To expedite your request, please contact your
current trustee or custodian to verify their requirements.

[']Yes, I have contacted the current trustee or custodian. | have met their requirements for transferring or rolling over assets,
and have filed the necessary paperwork.

[]Yes, I have confirmed the current trustee or custodian will accept this request by fax at the number I've provided below.
['INo, I have not contacted the current trustee or custodian.

Name of Current Trustee/Custodian

Name of Employer (if applicable)

Mailing Address of Current Trustee/Custodian

City State ZIP
Trustee/Custodian Phone Number Trustee/Custodian Fax Number
Account Number at Current Trustee/Custodian Attention

Transfer/Rollover assets from my: (Select one.)

[ | Traditional IRA [ | SARSEP IRA [ 1403(b) [ 1401(k)

[/ Rollover IRA [/ SIMPLE IRA [ I Roth 403(b) [/ Roth 401(k)

LI SEP IRA I Profit Sharing Plan [ Money Purchase Pension Plan | Other Employer Retirement Plan
SOLO-FRM-7  04/19 lof4
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

Distribution Reason for Rollover from Qualified Plan: (Select one, if applicable.)
[ Termination of employment [ | Death [ | Disability [ Attainment of retirement age (typically 59%2)
[ ] Plan termination

3 | Instructions to Delivering Trustee/Custodian (Complete A or B. Required.)

A. Liquidate — Please liquidate the account(s) listed in section 2 and issue a check payable to IIS.
Select one.
[ Liquidate ALL immediately

Ctdtes | L immedatly

"I Liquidate ALL at maturity (mm/dd/yyyy)

"I Liquidate $ D D D , D D D ) D D at maturity (mm/dd/yyyy)

B. Transfer "in kind"": A transfer “in kind" is the movement of currently owned Invesco Fund(s) from one custodian to IIS
without liquidating. If you do not currently own Invesco Fund(s), this option is not available to you. Please see the Additional
Information section at the end of this form.

Select one.
[T ALL existing Invesco Fund(s) held in the account(s) listed in section 2.

L1 PARTIAL shares in the amount of

shares of Invesco Fund.
shares of Invesco Fund.
shares of Invesco Fund.

4 | Assets are Moving to this Invesco Solo 401(k) Plan (Complete A and B. Required.)

A. Transfer/Rollover assets to my:
Select one.

[ INew Invesco Plan OR [ Existing Invesco Plan ID
[ All or 1 Part of my transfer/rollover is Roth 401(k) Assets

B. Investment Allocation:
| [f transfer in kind was selected above, your fund selection will remain the same. You may request an exchange separately.
| [f | do not provide fund(s) selection below, | am directing IIS to purchase Cash Reserve Shares of Invesco Government Money
Market Fund. If an Invesco Fund name(s) is indicated but no class of share is specified, | am directing IIS to purchase Class A
shares of the specified fund(s).
Please indicate fund(s) and investment percentages, rounded to whole percentages. Total percentage must equal 100%.

Whole
Fund Number Fund Name Class iShares iwcimzmi
L %
S
S
S
TOTAL I E E %

Please attach a separate page for additional allocations, if necessary.

SOLO-FRM-7 04/19 20f4
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

5 | Authorization and Signatures (Both the Employer/Plan Administrator and Participant must authorize the rollover.

Please sign and date below.)

Participant Authorization to the current trustee/custodian: | have enrolled as a participant in an Invesco Solo 401(k) Plan.
Please accept this as your authorization and instruction to liquidate and/or transfer “in kind" the assets noted above, which
your company holds for me. In accordance with my custodial agreement and/or plan document, | authorize you to deduct any
outstanding fees from the account prior to the transfer.

Employer/Plan Administrator Acceptance

As employer/plan administrator of the receiving plan, | acknowledge that | am solely responsible for determining whether the
rollover or transfer is qualified and eligible for acceptance into the plan identified in section 4. The proceeds from the account
identified in section 2 are hereby accepted into this plan in accordance with the investment elections provided in section 4. This
transfer of assets/direct rollover is to be executed on a trustee to trustee basis and will not place the participant in actual receipt
of any portion of the plan assets. No federal income tax is to be withheld from this transfer of assets or direct rollover. | agree
to indemnify and hold harmless IIS, its affiliates, each of their respective employees, officers, trustees, or directors, and each of
the Invesco Funds from and against any and all claims, losses, liabilities, damages and expenses that may be incurred by reason
of your actions taken in accordance with the instructions set forth herein.

This section must be signed and dated by the employer/plan administrator and participant even if they are one and the same.
Employer/Plan Administrator Signature (Required) Date (mm/dd/yyyy)

X

Name (Please print)

Participant Signature (Required) Date (mm/dd/yyyy)
X

Name (Please print)

Note: The current trustee/custodian may require signature to be guaranteed. Call that institution for their requirements.

Signature Guarantee: (Please place signature guarantee stamp below.) ~ Each signature must be guaranteed by a bank,
broker-dealer, savings and loan association, credit
union, national securities exchange or any other
“eligible guarantor institution” as defined in rules
adopted by the Securities and Exchange Commission.
Signatures may also be guaranteed with a medallion
stamp of the STAMP program or the NYSE Medallion
Signature Program, provided that the amount of
the transaction does not exceed the relevant surety
coverage of the medallion. A signature guarantee
may NOT be obtained through a notary public.

SOLO-FRM-7 04/19 30f4
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PLEASE USE BLUE OR BLACK INK PLEASE PRINT CLEARLY IN BLOCK CAPITAL LETTERS

6 | Checklist and Mailing Instructions

Please review checklist before submitting your request:

[ Participant information was provided in section 1.

[ Name and address of the current trustee or custodian was provided in section 2.

['] A copy of your most recent account statement is enclosed.

[ Transfer/rollover instructions were indicated in section 3.

[ The signatures of the employer/plan administrator and participant are provided in section 5.

['] An Invesco Solo 401(k) Enroliment Form was attached for a new participant.

IIS does not accept the following types of payment: Cash, Credit Card Checks, Temporary/Starter Checks, and Third Party
Checks.

Please send completed and signed form to:

(Direct Mail) (Overnight Mail)
Invesco Investment Services, Inc.  Invesco Investment Services, Inc.
P.O. Box 219078 c/o DST Systems, Inc.

Kansas City, MO 64121-9078 430 W. 7th Street
Kansas City, MO 64105-1407

For additional assistance please contact an Invesco Client Services representative at 800 959 4246, weekdays,
7 a.m. to 6 p.m. Central Time.

Additional Information

m A transfer “in kind" is the transfer of currently owned Invesco Funds from one custodian to IIS without liquidating. This op-
tion is available if you currently own Invesco funds at the resigning trustee/custodian.

® When transferring CD's a maturity date is required. The request must be received by IIS 30 days prior to maturity date.
Transfer “in kind" is not available for CD's.

® RMD, hardship distributions, an unforeseeable emergency distribution, corrective distributions, or deemed distributions of a
defaulted loan are not eligible for rollover.

B Payments or a series of payments over life expectancy(ies) or over a period of 10 years or more are not eligible for rollover.

B SIMPLE IRAs aged less than two years are not eligible to transfer or rollover to another plan type. The only option for a
SIMPLE IRA less than two years is to transfer to another SIMPLE IRA.

Note for Indirect Rollovers (60 day rollovers):
m Rollover contribution must be made into the retirement plan within 60 days of receipt of the distribution from the resigning
trustee/custodian.

SOLO-FRM-7  04/19 40f 4
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Salary Reduction Agreement

Use this form to indicate participation and salary reduction agreement amounts.

| All employees, including the owner, must complete this agreement.
Invesco m Return completed form to employer/plan administrator.

®m The employer/plan administrator should keep this form for the plan’'s records.
Do not return to Invesco.

1 | Employee Information
Full Name

Mailing Address

City State ZIP
Social Security Number Date of Birth (mm/dd/yyyy)
Plan Name

Employee Participation Election (Please select one.)

1. ] I do not want to participate in the plan at this time. | understand that | may change this election by completing a new
salary reduction agreement prior to the next change date; or

2.1 | want to participate in the employer’s 401(k) plan, and enter into the following salary reduction agreement.

2 | Salary Reduction Agreement (Complete A and/or B, as applicable.)

A. Traditional (Pretax) Elective Deferrals
Subject to the requirements of the Solo 401(k) plan, | authorize the following to be withheld from my earned income/compensation:

s or % of my Compensation

Per: LI monthly [ semi-monthly L] bi-weekly [ weekly

B. Roth (After-Tax) Elective Deferrals
Subject to the requirements of the Solo 401 (k) plan, | authorize the following to be withheld from my earned income/compen-
sation:

s or % of my Compensation

Per: [ monthly L] semi-monthly L] bi-weekly L] weekly

3 | Timing/Changing of Elective Deferrals (Select one.)

| understand that | may change or stop the amount or percentage of my elective deferrals by entering into a new agreement:
['] Once amonth;  [] Once in a calendar quarter; or [ | Other (Describe)

4 | Cash Bonus Deferral

| elect to defer from my cash bonus the following amount to the employer’s 401 (k) plan as elective deferrals:

@s or (b) [ % of my bonus amount.

DO NOT SEND TO INVESCO - FOR EMPLOYER USE ONLY
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I, the undersigned employee, agree that the salary reduction agreement contained herein is legally binding and irrevocable
with respect to all amounts earned by me while this agreement is in effect. | understand that | may terminate the entire agree-
ment with respect to amounts not earned at any time. | understand by signing below that | have the option to elect either the
regular elective deferral “pre-tax” option or to defer under the Roth elective deferral option. | understand that this election

is an irrevocable election with respect to each payroll. Therefore, | may only change my election on a prospective basis not
retroactively.

Signature of Employee

X

Date (mm/dd/yyyy)

DO NOT SEND TO INVESCO - FOR EMPLOYER USE ONLY
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Invesco Solo 401(k) Beneficiary Designation Form
Use this form to designate a beneficiary(ies) on an Invesco Solo 401 (k) participant account.
B Return completed form to employer/plan administrator.

Invesco ®m The employer/plan administrator should keep this form for the plan’'s records.
Do not return to Invesco.

1 | Participant Information

Full Name

Mailing Address

City State ZIP
Social Security Number Date of Birth (mm/dd/yyyy)
Plan Name

2 | Beneficiary Designation(s)

If any primary or contingent beneficiary dies before me, his or her interest and the interest of his or her heirs shall terminate
completely, and the percentage share of any remaining beneficiary(ies) shall be increased on a pro rata basis. If no primary
beneficiary(ies) survives me, the contingent beneficiary(ies) shall acquire the designated share of my account.

Important:

m This Beneficiary Designation is subject to the terms and provisions of the above named Plan. This Beneficiary Designation
shall be effective only if in a form acceptable to the Employer/Plan Administrator and only if received by the Employer/Plan
Administrator prior to my death.

m This Beneficiary Designation is subject to any applicable requirements of the gqualified joint and survivor annuity or quali-
fied preretirement survivor annuity provisions of ERISA. | understand that this Beneficiary Designation will not be effective
if I have designated a beneficiary other than my spouse unless my spouse has consented to the designation. Consent of my
spouse is not required if my spouse is the sole beneficiary, or if | am not married.

| designate the individual(s) below as my primary and contingent beneficiary(ies) of the plan and hereby revoke all prior
beneficiary(ies) designations. | understand | may change my beneficiary designations by completing another Beneficiary
Designation Form, subject to spousal consent, if required.

A. Primary Beneficiary(ies)
1. Full Name Percentage

L w
[ISSN or L[ITIN (Required) Date of Birth (mm/dd/yyyy)
2. Full Name Percentage
L w
[1SSN or [ ITIN (Required) Date of Birth (mm/dd/yyyy)

Total @@ %

DO NOT SEND TO INVESCO - FOR EMPLOYER USE ONLY
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B. Contingent Beneficiary(ies)
1. Full Name Percentage

N
[1SSN or [ITIN (Required) Date of Birth (mm/dd/yyyy)
2. Full Name Percentage
N
[LISSN or [ITIN (Required) Date of Birth (mm/dd/yyyy)

Total @@ %

If | named a Trust as a Beneficiary, | understand | must complete the Trust Beneficiary Certification Form or provide a
copy of the Trust to the Plan Administrator.

Signature of Participant Date (mm/dd/yyyy)

X

4 | Spousal Consent

I, the undersigned spouse of the above-named Participant, have read this Beneficiary Designation Form and hereby consent to
such Beneficiary Designation, including all Primary and Contingent Beneficiaries. | understand that by consenting to this Des-
ignation, | may be waiving my right to receive a benefit under the Plan in the event of my spouse’s death. | have signed this
consent freely and voluntarily. | understand that | may not revoke this consent, except by consenting to another Beneficiary
Designation signed by the Participant.

Signature of Spouse Date (mm/dd/yyyy)
X

Certification of Acknowledgement of Notary Public:

State of . in the County of Subscribed and sworn be-
fore me by the above-named individual who is personally known to me or who has produced (type of identification)
as identification, that the foregoing statements were true and accurate and made of his/her own free

act and deed, on

(Date - mm/dd/yyyy) Notary Seal

Notary Public:

My Commission Expires:

Date (mm/dd/yyyy)

DO NOT SEND TO INVESCO - FOR EMPLOYER USE ONLY
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Trust Beneficiary Certification Form
Use this form to certify a trust beneficiary on an Invesco Solo 401 (k).
B Return completed form to plan employer/plan administrator.

Invesco ®m The employer/plan administrator should keep this form for the plan’s records.
Do not return to Invesco.

1 | Participant Information

Full Name

Mailing Address

City State ZIP
Social Security Number Date of Birth (mm/dd/yyyy)
Plan Name

2 | Trust Beneficiary(ies)

| certify that | am either the Participant or the Trustee of the Trust and | have either:
[ I Provided the Plan Administrator with a copy of the Trust OR
['] Listed below the beneficiary(ies) of the Trust.

A. Primary Beneficiary(ies)
1. Full Name Percentage

e

[ISSN or LITIN (Required) Date of Birth (mm/dd/yyyy)

Conditions on entitlement

2. Full Name Percentage

B

[ISSN or L[ITIN (Required) Date of Birth (mm/dd/yyyy)

Conditions on entitlement

Total @E %

DO NOT SEND TO INVESCO - FOR EMPLOYER USE ONLY
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B. Contingent Beneficiary(ies)
1. Full Name Percentage

B

[1SSN or [ITIN (Required) Date of Birth (mm/dd/yyyy)

Conditions on entitlement

2. Full Name Percentage

e

[1SSN or [ITIN (Required) Date of Birth (mm/dd/yyyy)

Conditions on entitlement

Total @@ %

3 | Authorization and Signature

| certify to the best of my knowledge that all of the trust requirements described in Treasury Regs. 1.401(@)(9)-4 Q&A 5 and 6
are satisfied. | understand if the Trust instrument is amended at any time in the future | must, within a reasonable time period,
provide a copy of such amendment or a corrected certification form to the Plan Administrator. | also agree to provide a copy

of the trust instrument to the Plan Administrator upon demand; and upon the death of the Participant, provide a final list of all
beneficiary(ies) or an actual copy of the Trust no later than October 31st of the year following the year of the participant’s death.

Signature Date (mm/dd/yyyy)

X
Signature of: (select one) [ |Participant [ Trustee of Trust

4 | Acceptance

The Plan Administrator acknowledges receipt of this Trust Beneficiary Certification Form.
Signature Date (mm/dd/yyyy)

X

DO NOT SEND TO INVESCO - FOR EMPLOYER USE ONLY
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Successor Plan Administrator Designation Form

Use this form to designate a successor plan administrator for the Invesco Solo 401 (k) referenced in
section 1.

|nvesco ® The employer/plan administrator should keep this form on file with the plan’s records.
Do not return to Invesco.

1 | Plan Information

Plan Name

Plan’s Tax Identification Number (Required)

Mailing Address

City State ZIP

2 | Designation of Successor Plan Administrator

In the event of my death or incapacitation, | appoint the individual named below as the successor plan administrator for the
plan referenced in section 1 for the sole purpose of distributing plan assets and terminating the plan.

Successor Plan Administrator Name

Mailing Address

City State ZIP

Successor Plan Administrator’s Primary Phone Number

3 | Authorization and Signature

| certify | have informed the individual named above of their designation, and will keep this form on file with the plan’s records. In
no event shall Invesco Investment Services, Inc. (IIS) be authorized to process a distribution or take any other action with respect
to the plan unless IIS has received appropriate documentation (as determined solely by IIS) as to my death or incapacitation.

Plan Administrator’s Signature Date (mm/dd/yyyy)

X
Plan Administrator's Name

DO NOT SEND TO INVESCO - FOR EMPLOYER USE ONLY
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DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAX EXEMPT AND
GOVERNMENT ENTITIES
DIVISION

Plan Description: Prototype Standardized Profit Sharing Plan With CODA
FFN: 3124160AQ02-007 Case: 201200548 EIN: 74-1894784

Letter Serial No: J293826a

Date of Submission: 04/02/2012

INVESCO DISTRIBUTORS INC Contact Person:
11 GREENWAY PLAZA, SUITE 1000 Janeli Hayes
HOUSTON, TX 77046 Telephone Number:

513-263-3602
In Reference To: TEGE:EP:7521
Date: 03/31/2014

Dear Applicant:

In our opinion, the form of the plan identified above is acceptable under section 401 of the Internal Revenue
Code for use by employers for the benefit of their employees. This opinion relates only to the acceptability of

the form of the plan under the Internal Revenue Code. it is not an opinion of the effect of other Federal or
local statutes.

You must furnish a copy of this letter, a copy of the approved pian, and copies of any subsequent
amendments to each employer who adopts this plan. Effective on or after 10/31/2011, interim amendments
adopted by the sponsor on behalf of employers must provide the date of adoption by the sponsor.

This letter considers the changes in qualification requirements contained in the 2010 Cumulative List of
Notice 2010-90, 2010-52 |.R.B. 909.

Our opinion on the acceptability of the form of the plan is not a ruling or determination as to whether an
employer's plan qualifies under Code section 401(a). The employer can generally rely on the letter as

described in Rev. Proc. 2011-49, 2011-44 |.R.B. 608, provided the terms of the plan are followed in
operation.

&

Our opinion does not apply for purposes of Code section 401(a)(10)(B) and section 401(a)(16) if an employer
ever maintained another qualified plan for one or more employees who are covered by this plan. For this
purpose, the employer will not be considered to have maintained another plan merely because the employer
has maintained another defined contribution plan(s), provided such other plan(s) has been terminated prior to
the effective date of this plan and no annual additions have been credited to the account of any participant
under such other plan(s) as of any date within the limitation year of this plan. Also, for this purpose, an
employer is considered as maintaining another plan, to the extent that the employer maintains a welfare
henefit fund defined in Code section 419(e), which provides postretirement medical benefits allocated to
separate accounts for key employees as defined in Code section 419A(d)(3), or an individual medical account
as defined in Code section 415(1)(2), which is part of a pension or annuity plan maintained by the employer, or
a simplified employee pension plan.

An employer that adopts this plan may not rely on this opinion letter with respect to: (1) whether any
amendment or series of amendments to the plan satisfies the nondiscrimination requirements of section
1.401(a)(4)-5(a) of the regulations, except with respect to plan amendments granting past service that meet
the safe harbor described in section 1.401(a)(4)-5(a)(3) and are not part of a pattern of amendments that
significantly discriminates in favor of highly compensated employees; or (2) whether the plan satisfies the

Letter 4333
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INVESCO DISTRIBUTORS INC
FFN: 3124160AQ02-007
Page: 2

effective availability requirement of section 1.401(a)(4)-4(c) of the regulations with respect to any benefit,
right or feature.

An employer that adopts this plan as an amendment to a plan other than a standardized pian may not rely on
this opinion letter with respect to whether a benefit, right or other feature that is prospectively eliminated
satisfies the current availability requirements of section 1.401(a)(4)-4 of the regulations.

Qur opinion does not apply for purposes of the requirement of section 1.401(a)-1({b)(2) of the regulations
applicable to a money purchase plan or target benefit plan where the normal retirement age under the
employer's plan is lower than age 62,

This is not a ruling or determination with respect to any fanguage in the pian that reflects Section 3 of the
Defense of Marriage Act, Pub. L. 104-199, 110 Stat. 2419 (DOMA) or U.S. v. Windsor, 133 S. Ct. 2675
(2013), which invalidated that section.

The employer may request a determination (1) as to whether the plan, considered with all related qualified
plans and, if appropriate, welfare benefit funds, individual medical benefit accounts, and simplified employee
pension plans, satisfies the requirements of Code section 401(a)(16) as to limitations on benefits and
contributions in Code section 415 and the requirements of Code section 401(a)(10)(B) as to the top-heavy
plan requirements in Code section 4186; (2) with respect to whether a money purchase or target benefit plan's
normal retirement age which is earlier than age 62 satisfies the requirements of section 401(a)-1(b)}2) of the
Income Tax Regulations; (3) that the plan is a muitiple employer plan; (4) whether there has been a partial
termination; and (5) to comply with published procedures of the Service (e.g. minimum funding waiver
request). The employer may request a determination letter in these circumstances by filing an application

with Employee Plans Determinations on Form 5300, without restating for the Cumulative List in effect when
the application is filed.

If you, the master or prototype sponsor, have any questions concerning the IRS processing of this case,
please call the above telephone number. This number is only for use of the sponsor. Individual participants
and/or adopting employers with questions concerning the plan should contact the master or prototype

sponsor. The plan's adoption agreement must include the sponsor's address and telephone number for
inquiries by adopting employers.

If you write to the IRS regarding this plan, please provide your telephone number and the most convenient
time for us to call in case we need more information. Whether you call or write, please refer to the Letter
Serial Number and File Folder Number shown in the heading of this letter.

You should keep this letter as a permanent record. Please notify us if you modify or discontinue sponsorship
of this plan.

Sincerely Yours,

(0> €2R—

Andrew E. Zuckerman
Director, Employee Plans Rulings and Agreements
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[Articlel |

Purpose

1.01 Purpose: The Employer whose name and signature appear on the
Adoption Agreement hereby adopts a defined contribution plan in the form of
this Prototype Defined Contribution Plan and Trust, as modified by the infor-
mation provided and selections made in the Adoption Agreement.

1.02 Exclusive Benefit: The corpus or income of the trust may not be di-
verted to or used for other than the exclusive benefit of the Participants and
their Beneficiaries.

Eligibility and Participation

2.01 Service: Service will be computed on the basis designated by the
Employer in the Adoption Agreement or specified in Section 11.01. Except
where specifically excluded under this Article I, all of an Employee's Years

of Service will be taken into account for purposes of eligibility, including (a)
Years of Service for employment with an employer required to be aggregated
with the Employer under section 414(b), (c), (m), or (o) of the Code;(b) Years
of Service for an employee required under section 414(n) or 414(o) of the
Code to be considered an employee of any employer aggregated with the Em-
ployer under section 414(b), (c), or (m) of the Code; (c) Years of Service with
the predecessor Employer, if the Adoption Agreement allows and the Em-
ployer so specifies; and (d) Years of Service with the predecessor employer
during the time a qualified plan was maintained, if the Adoption Agreement
allows and the Employer so specifies. If the Employer maintains the Plan of a
predecessor Employer, Service with such Employer will be treated as Service
for the Employer.

2.02 Eligibility Computation Periods:

(@) Hours of Service Method - If the Employer has specified in the Adop-
tion Agreement that service will be credited on the basis of hours, days,
weeks, semi-monthly payroll periods, or months, the initial eligibility
computation period is the 12-consecutive month period beginning on the
date the Employee first performs an Hour of Service for the Employer
(“employment commencement date"). Pursuant to the Employer’s elec-
tion in the Adoption Agreement, the succeeding 12-consecutive month
periods shall commence with either:

(1) the first anniversary of the Employee’s employment commencement
date; or

the first Plan Year which commences prior to the first anniversary

of the Employee's employment commencement date regardless of

whether the Employee is entitled to be credited with 1,000 Hours
of Service (or any lesser number specified by the Employer in the

Adoption Agreement) during the initial eligibility computation period.

An employee who is credited with 1,000 Hours of Service (or such

lesser number specified by the Employer in the Adoption Agree-

ment) in both the initial eligibility computation period and the first

Plan Year which commences prior to the first anniversary of the Em-

ployee's initial eligibility computation period will be credited with two

Years of Service for purposes of eligibility to participate.

Elapsed Time Method - If the Employer has specified in the Adoption

Agreement (or if the Adoption Agreement default is) that service will be

credited under the elapsed time method, an Employee will receive credit

for the aggregate of all time periods commencing with the Employee’s
first day of employment or reemployment and ending on the date a Break
in Service begins. The first day of employment or reemployment is the
first day an Employee performs an Hour of Service. An Employee shall
also receive credit for any Period of Severance of less than twelve con-
secutive months. Fractional periods of a year will be expressed in terms
of days. For purposes of this paragraph, Hour of Service shall mean each
hour for which an Employee is paid or entitled to payment for the perfor-
mance of duties for the Employer.

2)

2.03 Use of Computation Periods: Years of Service and Breaks in Service
shall be measured on the same eligibility computation period.

Prototype Defined Contribution

2.04 Eligibility Break in Service: In the case of any Participant who has

a 1-year Break in Service, years of eligibility service before such break will
not be taken into account until the Employee has completed a Year of Ser-
vice after returning to employment. Pursuant to the Employer’s election

in the Adoption Agreement, such Year of Service will be measured by the
12-consecutive month period beginning on an Employee's reemployment
commencement date and, if necessary, either: (@) subsequent 12-consecu-
tive month periods beginning on anniversaries of the reemployment com-
mencement date; or (b) Plan Years beginning with the Plan Year which
includes the first anniversary of the reemployment commencement date. The
reemployment commencement date is the first day on which the Employee is
credited with an Hour of Service for the performance of duties after the first
eligibility computation period in which the Employee incurs a one year Break
in Service. If a Participant completes a Year of Service in accordance with this
provision, his or her participation will be reinstated as of the reemployment
commencement date. This paragraph shall only apply if the Employer has
adopted a nonstandardized plan by completing Adoption Agreement #02005
or #02006.

2.05 Entry into Plan: Each Employee who is a member of an eligible class of
employees specified in the Adoption Agreement or Section 11.01 will partici-
pate on the Entry Date selected by the Employer in the Adoption Agreement
after such Employee has met the minimum age and service requirements, if
any, in the Adoption Agreement or Section 11.01(a)(4).

2.06 Participation upon Return to Eligible Class: In the event a Participant
is no longer a member of an eligible class of employees and becomes ineligi-
ble to participate but has not incurred a Break in Service, such Employee will
participate immediately upon returning to an eligible class of employees. If
such Participant incurs a Break in Service, eligibility will be determined under
the Break in Service rules of the Plan.

In the event an Employee who is not a member of an eligible class of employ-
ees becomes a member of an eligible class, such Employee will participate
immediately if such Employee has satisfied the minimum age and service re-
guirements and would have otherwise previously become a Participant.

2.07 Participation during an Authorized Leave of Absence: All contribu-
tions on behalf of the Participant shall be suspended, but membership in
the Plan shall be deemed to be continuous, unless otherwise terminated, for
the period of any Authorized Leave of Absence, provided that the Employee
returns to work for the Employer upon completion of such Authorized Leave
of Absence.

2.08 Eligibility upon Reemployment:

(@) A former Participant will become a Participant immediately upon return-
ing to the employ of the Employer if such former Participant had a non-
forfeitable right to all or a portion of his accrued benefit attributable to
Employer Contributions at the time of termination from service.

For a former Participant who did not have a nonforfeitable right to any
portion of his accrued benefit attributable to Employer Contributions or
for a former Employee (other than an Employee required to complete
more than one Year of Service in order to become eligible to participate
in the Plan) who had not yet become a Participant at the time of termina-
tion from service, the Participant's Years of Service prior to the Break(s)
in Service will be disregarded if the number of consecutive 1-year Breaks
in Service equal or exceed the greater of five (5) or the aggregate num-
ber of Years of Service before such Breaks in Service.

(c) If an Employee is required to complete more than one Year of Service for
in order to become eligible to participate in the Plan, and such an Em-
ployee incurs a 1-year Break in Service before satisfying the Plan’s eligi-
bility requirements, service prior to such 1-year Break in Service shall not
be taken into account in the determination of the Employee’s eligibility to
participate in the Plan upon reemployment.

A former Participant who's Years of Service before termination from ser-
vice cannot be disregarded pursuant to Section 2.08(b) shall participate
immediately upon reemployment.

(b)

(d

=

49



(e) A former Employee who had met the eligibility requirements specified in
the Adoption Agreement before termination from service but who had
not become a Participant and who's Years of Service before termination
from service cannot be disregarded pursuant to Section 2.08(b) will be-
come a Participant as of the later of:

(1) his date of reemployment; or
(2) the Entry Date next following his date of termination from service.

(f) A former Employee (including a former Participant) who's Years of Ser-

vice before termination from service can be disregarded pursuant to Sec-

tion 2.08(b) will be treated as a new Employee for eligibility purposes and
will be eligible to participate once he has met the requirements under the

Plan following his most recent date of employment.

If the plan includes a 401(k) arrangement, and if any Participant be-

comes a former Participant due to termination of employment or an

eligible Employee who has met the eligibility requirements of Section

2.05 terminates employment, and is reemployed by the Employer after

a 1-Year Break in Service has occurred, the former Participant or the

eligible Employee who has met the eligibility requirements of Section

2.05 shall become a Participant in the 401(k) plan as of the date of

reemployment.

=

@

2.09 Multiple Employer Plans: If elected by the Employer in the Adoption
Agreement, the Plan may also be adopted, by other employers that are not
aggregated with the Employer under §414(b),(c), (m), or (o) of the Code.
Such employers shall adopt the Plan by executing a separate Participation
Agreement. In this case, the adopting Employer and each Participating Em-
ployer acknowledge that the Plan is a multiple employer plan subject to the
rules of §413(c) and the reqgulations thereunder which are herein incorpo-
rated by reference, specific annual reporting requirements, and different pro-
cedures for obtaining determination letters from the Internal Revenue Service
regarding the qualified status of the plan.

For purposes of plan participation and vesting, the adopting Employer and all
Participating Employers shall be considered a single employer. An Employee's
service includes all service with the adopting Employer or any Participating
Employer (or with any employer aggregated with the adopting or Participat-
ing Employer under §414(b), (c), (m), or (0)). An Employee who discontinues
service with a Participating Employer but then resumes service with another
Participating Employer shall not be considered to have severed employment.

Except to the extent that the Participation Agreement allows, and the Par-
ticipating Employer makes, separate elections with respect to its employees,
the Participating Employer shall be bound by the terms of the Plan and Trust,
including amendments thereto and any elections made by the adopting
Employer.

The limitation under the Plan relating to the requirements of §§415, 402(q),
and 414(v) of the Code shall be applied to the plan as a whole. The require-
ments of §§410(b), 401(a)(4), 401(k)(3)(A)(ii), 401(M)(2)(A), 414(q), and
416 shall be applied separately to each Participating Employer. For purposes
of determining a Participant's Required Beginning Date for minimum required
distributions, a Participant shall be considered a 5% owner in a year in
which the Participant is both a 5% owner and an Employee of a Participating
Employer.

A participating Employer may terminate their participation in this Multiple
Employer Plan at any time by notifying the Plan Sponsor. Such termination
of participation shall not constitute a termination of the Plan but rather a
transfer to another plan as a restatement. The determination of whether or
not there is a termination, within the meaning of section 411(d)(3), of a sec-
tion 413(c) plan is made solely by reference to the rules of sections 411(d)
(3) and 413(c)(3).

Article Il

Employer Contributions

3.01 Employer Profit-Sharing Contributions: If the Adoption Agreement

provides that the Plan is a profit-sharing plan:

(@) Employer Contributions shall be an amount, if any, determined annually
in the sole discretion of the Employer.

(b) Unless otherwise elected by the Employer in the Adoption Agreement, all
Employer Contributions shall be made out of current or accumulated net
profits of the Employer.

(c) Employer Contributions will be allocated pursuant to Section 3.03 (if the
Plan is not integrated with social security) or Section 3.04 (if the Plan is
integrated with social security).

3.02 Employer Money Purchase Contributions: If the Adoption Agreement
provides that the Plan is a money purchase plan, the Employer Contribution
for each Participant shall be an amount computed using the dollar amount or
other formula specified in the Adoption Agreement. If the Plan is integrated
with social security, then Section 3.05 below shall also be applicable. How-
ever, such amount computed with respect to any Participant shall not exceed
the amount set forth in section 415(c)(1)(A) of the Code, as adjusted in ac-
cordance with section 415(d) of the Code, as in effect on the last day of the
Limitation Year.

3.03 Allocation of Employer Profit-Sharing Contributions - Non-integrated:
Employer Contributions for the Plan Year plus any forfeitures shall be allo-
cated to the Participant’s Accounts in the ratio that each Participant's Com-
pensation for the Plan Year bears to the total Compensation of all Participants
for that year.

3.04 Allocation of Employer Profit-Sharing Contributions - Integrated:

(@) Top-Heavy Allocation - For years in which the Employer maintains a

Top-Heavy Plan, and subject to the Overall Permitted Disparity Limits,

Employer Contributions for the Plan Year plus any forfeitures, if elected

by the Employer in the Adoption Agreement, will be allocated to Partici-

pants’ accounts in the following manner:

STEP 1: Contributions and forfeitures will be allocated to each Partici-

pant's account in the ratio that each Participant's total Compensation

bears to all Participants’ total Compensation, but not in excess of 3% of
each Participant's Compensation.

STEP 2: Any contributions and forfeitures remaining after the allocation

in Step One will be allocated to each Participant’s account in the ratio

that each Participant's Compensation for the Plan Year in excess of the

Integration Level bears to the excess Compensation of all Participants,

but not in excess of 3% of each Participant's Compensation. For purposes

of this Step Two, in the case of any Participant who has exceeded the cu-
mulative permitted disparity limit described below, such Participant's total

Compensation for the Plan Year will be taken into account.

STEP 3: Any contributions and forfeitures remaining after the allocation

in Step Two will be allocated to each Participant’s account in the ratio

that the sum of each Participant’s total Compensation and Compensation
in excess of the Integration Level bears to the sum of all Participants’
total Compensation and Compensation in excess of the Integration Level,
but not in excess of the Excess Contribution Percentage which may not
exceed the Profit-Sharing Maximum Disparity Rate. For purposes of this

Step Three, in the case of any Participant who has exceeded the cumula-

tive permitted disparity limit described below, two times such Partici-

pant's total Compensation for the Plan Year will be taken into account.

STEP 4: Any remaining Employer Contributions or forfeitures will be al-

located to each Participant’s account in the ratio that each Participant’s

Compensation for the Plan Year bears to the total Compensation of all

Participants for that year.

Non-Top-Heavy Allocation - For years in which the Employer does not

maintain a Top-Heavy Plan, and subject to the Overall Permitted Disparity

Limits, Employer Contributions for the Plan Year plus any forfeitures, if

elected by the Employer in the Adoption Agreement, will be allocated to

Participants’ accounts in the following manner:

STEP 1: Contributions and forfeitures will be allocated to each Partici-

pant's account in the ratio that the sum of each Participant's total Com-

pensation and Compensation in excess of the Integration Level bears to
the sum of all Participants’ total Compensation and Compensation in ex-
cess of the Integration Level, but not in excess of the Excess Contribution

Percentage which may not exceed the Profit-Sharing Maximum Disparity

Rate. For purposes of this Step 1, in the case of any Participant who has

exceeded the cumulative permitted disparity limit described below, two

times such Participant’s total Compensation for the Plan Year will be
taken into account.

STEP 2: Any remaining Employer Contributions or forfeitures will be al-

located to each Participant’s account in the ratio that each Participant's

Compensation for the Plan Year bears to the total Compensation of all

Participants for that year.

(c) The Integration Level shall be equal to the Taxable Wage Base or such
lesser amount elected by the Employer in the Adoption Agreement. The
Taxable Wage Base is the contribution and benefit base in effect under sec-
tion 230 of the Social Security Act as of the beginning of the Plan Year.

(d) Compensation shall mean Compensation as defined in Section 14.39 of

the Plan.

The Profit-Sharing Maximum Disparity Rate shall be the lesser of:

(1) 2.7% for years in which the Plan is Top-Heavy and 5.7% for years in

which the Plan is not Top-Heavy; or

(2) The applicable percentage determined in accordance with the table

below:

(b)

-

(e

50



If the For Top-Heavy For Non-Top-Heavy
Integration Years Years If the
Level is But not the applicable the applicable Integration Level But not The applicable
more than more than percentage is: percentage is: is more than more than percentage is:
o) X* 2.7% 5.7% SO X* 5.7%
X* of TWB 80% of TWB 1.3% 4.3% X* of TWB 80% of TWB 4.3%
80% of TWB Y** 2.4% 5.4% 80% of TWB Y** 5.4%

*X = the greater of $10,000 or 20% of the TWB.
**Y = any amount more than 80% of the TWB but less than 100% of the
TWB.
If the Integration Level used is equal to the Taxable Wage Base (TWB),
the applicable percentage is 2.7% for years in which the Plan is Top-
Heavy and 5.7% for years in which the Plan is not Top-Heavy.

(f) Excess Contribution Percentage is the percentage of compensation
contributed for each Participant on such Participant’s Compensation in
excess of the Integration Level.

(g) Overall Permitted Disparity Limits:

(1) Annual Overall Permitted Disparity Limit: Notwithstanding the
preceding paragraphs, for any Plan Year this Plan benefits any Par-
ticipant who benefits under another qualified plan or simplified em-
ployee pension, as defined in section 408(k) of the Code, maintained
by the Employer that provides for permitted disparity (or imputes
disparity) Employer Contributions and forfeitures will be allocated
to the account of each Participant who either completes more than
500 hours (or such lesser number as provided in the Adoption
Agreement; or for a Plan where the Elapsed Time Method is being
used, a completion of 3 consecutive calendar months is required.) of
service during the Plan Year or who is employed on the last day of
the Plan Year in the ratio that such Participant's total Compensation
bears to the total Compensation of all Participants.

(2) Cumulative Permitted Disparity Limit: Effective for Plan Years begin-
ning on or after January 1, 1995, the Cumulative Permitted Dispar-
ity Limit for a Participant is 35 total cumulative permitted disparity
years. Total cumulative permitted years means the number of years
credited to the Participant for allocation or accrual purposes under
this Plan, any other qualified plan or simplified employee pension
plan (whether or not terminated) ever maintained by the employer.
For purposes of determining the Participant's Cumulative Permitted
Disparity Limit, all years ending in the same calendar year are treated
as the same year. If the participant has not benefited under a defined
benefit or target benefit plan for any year beginning on or after Janu-
ary 1, 1994, the Participant has no cumulative disparity limit.

3.05 Employer Money Purchase Contribution - Integrated:
(@) Top-Heavy Plans - For years in which the Employer maintains a Top-Heavy
Plan, the Employer will contribute an amount equal to the Base Contribu-
tion Percentage specified in the Adoption Agreement (but not less than
3%) of each Participant's Compensation (as defined in Section 14.39 of
the Plan) for the Plan Year, up to the Integration Level, plus the Excess
Contribution Percentage specified in the Adoption Agreement (not less
than 3% and not to exceed the Base Contribution Percentage by more
than the lesser of: (1) the Base Contribution Percentage, or (2) the Mon-
ey Purchase Maximum Disparity Rate) of such Participant's Compensation
in excess of the Integration Level.
Non-Top-Heavy Plans - For years in which the Employer does not maintain
a Top-Heavy Plan, the Employer will contribute an amount equal to the
Base Contribution Percentage selected in the Adoption Agreement of
each Participant's Compensation (as defined in Section 14.39 of the Plan)
for the Plan Year, up to the Integration Level plus the Excess Contribution
Percentage specified in the Adoption Agreement (not to exceed the Base
Contribution Percentage by more than the lesser of: (1) the Base Con-
tribution Percentage, or (2) the Money Purchase Disparity Rate) of such
Participant's Compensation in excess of the Integration Level.
The Integration Level shall be equal to the Taxable Wage Base or such
lesser amount elected by the Employer in the Adoption Agreement. The
Taxable Wage Base is the maximum amount of earnings which may be
considered wages for a year under section 3121(a)(1) of the Code in ef-
fect as of the beginning of the Plan Year.
The Money Purchase Maximum Disparity Rate is equal to the lesser of:
(1) 5.7%, or
(2) the applicable percentage determined in accordance with the table
below.

(b

=

~

(c

(d

=

*X = the greater of $10,000 or 20% of the TWB.
**Y = any amount more than 80% of the TWB but less than 100% of the
TWB.
If the Integration Level used is equal to the Taxable Wage Base (TWB),
the applicable percentage is 5.7%.

(e) Overall Permitted Disparity Limit:

(1) Annual Overall Permitted Disparity Limit: Notwithstanding the
preceding paragraph, for any Plan Year this Plan benefits any Par-
ticipant who benefits under another qualified plan or simplified em-
ployee pension, as defined in section 408(k) of the Code, maintained
by the Employer that provides for permitted disparity (or imputes
disparity), the Employer will contribute for each Participant who ei-
ther completes more than 500 hours of service during the Plan Year
or is employed on the last day of the Plan Year an amount equal to
the excess contribution percentage multiplied by the Participant’s
total Compensation.

(2) Cumulative Permitted Disparity Limit: Effective for Plan Years begin-
ning on or after January 1, 1995, the Cumulative Permitted Dispar-
ity Limit for a Participant is 35 total cumulative permitted disparity
years. Total cumulative permitted years means the number of years
credited to the Participant for allocation or accrual purposes under
this Plan, any other qualified plan or simplified employee pension
plan (whether or not terminated) ever maintained by the Employer.
For purposes of determining the Participant's Cumulative Permitted
Disparity Limit, all years ending in the same calendar year are treated
as the same year. If the Participant has not benefited under a defined
benefit or target benefit plan for any year beginning on or after Janu-
ary 1, 1994, the Participant has no cumulative disparity limit.

(f) The allocation of the Employer Money Purchase contributions under this

Section 3.05 may include forfeitures, if elected by the Employer in the

Adoption Agreement.

3.06 Cross-Testing Allocation Formulas: RESERVED

3.07 Timing of Employer Contributions: For purposes of this Article Ill, any
Employer Contributions to the Plan for a given Plan Year made after the
close of the Plan Year but by the due date of the Employer’s federal income
tax return, including extensions, will be considered to have been made on the
last Valuation Date of such Plan Year. All contributions must be made in cash
unless otherwise permitted by the Code and the regulations thereunder and
agreed to by the Trustee or Custodian.

3.08 Correction of Allocations:

(@) In the event that the Plan Administrator learns that allocations have not
been made on behalf of an Employee for whom an allocation should have
been made pursuant to the terms of this Plan, the Participant's account
for such Employee shall be restored to its proper balance as soon as is
reasonably possible. Restoration may be accomplished by allocating to
the account amounts necessary to restore the account from the following
sources:

(1) First, from forfeitures for the Plan Year in which the account is
restored;

(2) Next, from Employer Contributions for the Plan Year in which the ac-
count is restored.

(3) Finally, from additional Employer Contributions.

(b) In the event that the Plan Administrator learns that contributions or
allocations have been made on behalf of an Employee for whom alloca-
tions should not have been made pursuant to the terms of the Plan;
and if such contributions were made pursuant to a mistake of fact, such
contributions shall be returned to the Employer within one year of the
contributions. Earnings attributable to the mistaken contribution shall not
be returned to the Employer, but losses attributable to the mistaken con-
tribution shall reduce the amount to be returned to the Employer.

(c) In the event that the Plan Administrator learns that contributions or
allocations have been made on behalf of an Employee for whom alloca-
tions should not have been made pursuant to the terms of the Plan; and
such contribution is not a mistake of fact, the Employer may forfeit the
allocation.
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3.09 Special Nondiscrimination Allocation:

With respect only to nonstandardized plans and notwithstanding any provi-
sion of the Plan or Adoption Agreement to the contrary, for Plan Years begin-
ning after December 31, 1989, if the Plan would otherwise fail to satisfy the
requirements of section 410(b)(1) (A) and (B) of the Code and the regula-
tions thereunder because the Plan fails to satisfy the ratio percentage tests
described in section 410(b)(1) of the Code as of the last day of any such Plan
Year, an additional contribution shall be made by the Employer and shall be
allocated to the Employer Accounts of affected Participants subject to the
following provisions. The ratio percentage test is satisfied if on the last day

of the Plan Year, taking into account all employees or former employees who
were employed by the Employer on any day during the Plan Year, either the
Plan benefits at least 70 percent of Employees who are not Highly Compen-
sated Employees or the Plan benefits a percentage of Employees who are not
Highly Compensated Employees which is at least 70 percent of the percent-
age of Highly Compensated Employees, benefiting under the Plan.

(@) The Participants eligible to share in the allocation of the Employer’s
contribution shall be expanded to include the minimum number of Par-
ticipants who are not otherwise eligible to the extent necessary to satisfy
the applicable test under the relevant section of the Code. The specific
Participants who shall become eligible are those Participants who are ac-
tively employed on the last day of the Plan Year who have completed the
greatest number of Hours of Service and earned the greatest amount of
compensation during the Plan Year.

If the applicable test is still not satisfied, the Participants eligible to share
in the allocation shall be further expanded to include the minimum num-
ber of Participants who are not employed on the last day of the Plan Year
as are necessary to satisfy the applicable test. The specific Participants
who shall become eligible are those Participants who have completed the
greatest number of Hours of Service during the Plan Year.

A Participant's accrued benefit shall not be reduced by any reallocation
of amounts that have previously been allocated. To the extent necessary,
the Employer shall make an additional contribution equal to the amount
such affected Participants would have received if they had originally
shared in the allocations without regard to the deductibility of the contri-
bution. Any adjustment to the allocations pursuant to this paragraph shall
be considered a retroactive amendment adopted by the last day of the
Plan Year.

(d

=

(c

~

3.10 Uniform Points Allocation Formula: RESERVED

3.11 Contribution Allocation for Davis Bacon Act Plans: RESERVED

Article IV

Employee Contributions

4.01 Rollover and Transfer Contributions: If so elected in the Adoption
Agreement, the Plan may accept rollover and/or transfer contributions. Such
Rollover and/or transfer may be made by an Employee who has not become a
Participant under the Plan, if elected by the Employer in the Adoption Agree-
ment. The Plan Administrator may require written documentation that such
rollover and/or transfer would qualify as an allowable transfer or rollover con-
tribution by the Participant. Such rollover and transfer contributions shall be
made without regard to the limitations specified in Section 14.46 of the Plan.

4.02 Employee Nondeductible Contributions/After-Tax Contributions:

(@) If elected in the Adoption Agreement, this Plan will accept Employee
Nondeductible Contributions and/or Employee Mandatory Contributions.
Employee Nondeductible Contributions for Plan Years beginning after De-
cember 31, 1986, together with any matching contributions as defined in
section 401(m) of the Code, will be limited so as to meet the nondiscrimi-
nation test of section 401(m).

If this Plan accepts Employee Nondeductible Contributions for any Plan
Year, one of the following provisions must be adopted uniformly by the
Plan Administrator for such Plan Years:

(1) A separate account or separate accounting will be maintained by the
Trustee for the Employee Nondeductible and/or Mandatory Contribu-
tions of each Participant; or

The account balance derived from Employee Nondeductible and/

or Mandatory Contributions is the Employee's total account balance
multiplied by a fraction, the numerator of which is the total amount
of Employee Nondeductible Contributions less withdrawals and the
denominator of which is the sum of the numerator and the total
contributions made by the Employer on behalf of the Employee less
withdrawals. For this purpose, contributions include contributed
amounts used to provide ancillary benefits and withdrawals include
only amounts distributed to the Employee and do not reflect the cost
of any death benefits.
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(c) Employee Nondeductible and/or Mandatory Contributions and earnings
thereon will be nonforfeitable at all times.

(d) The amount and any limitations for Employee Nondeductible and/or
Mandatory Contributions shall be disclosed prior to the Employee's Entry
Date.

4.03 Deductible Voluntary Employee Contributions: The Plan Administra-
tor will not accept deductible employee contributions which are made for a
taxable year beginning after December 31, 1986. Contributions made prior
to that date will be maintained in a separate account which will be nonforfeit-
able at all times. The account will share in the gains and losses under the
Plan in the same manner as described in the Trust/Custodial Agreement. No
part of the deductible voluntary contribution account will be used to purchase
life insurance. Subject to Article X, Joint and Survivor Annuity requirements
(if applicable), the Participant may withdraw any part of the deductible
voluntary contribution account by making a written application to the Plan
Administrator.

Article V

Vesting and Forfeitures

5.01 Vested Account Balances:

(@) A Participant's accounts consisting of Employee Nondeductible Contribu-
tions, rollover/transfer contributions, and deductible employee contribu-
tions, as adjusted for any earnings and losses, shall be fully vested and
nonforfeitable at all times.

(b) A Participant's vested interest in his or her Employer Contribution Ac-
count shall be determined according to the vesting schedule specified in
the Adoption Agreement or in Section 11.01. Notwithstanding any such
vesting schedule, a Participant's Employer Contribution Account shall be
fully vested at Disability, Death and at Normal or Early Retirement Age.

5.02 Vesting at Termination:

(@) When a Participant's employment is terminated for any reason, the vest-
ed interest in his or her Participant’'s accounts shall be determined pursu-
ant to Section 5.01. The Participant's vested interest in such accounts will
become distributable in accordance with Article X. Any unvested amount
will become a "Forfeiture”, and will be allocated pursuant to Section 5.07.
If a Participant terminates employment and elects to receive less than his
or her entire vested interest in the Plan (pursuant to Section 5.04(b)) de-
rived from Employer contributions, the part of the nonvested portion that
will be a Forfeiture is the total nonvested portion multiplied by a fraction,
the numerator of which is the amount of the distribution attributable to
Employer Contributions and the denominator of which is the total value
of the vested interest on the Participant's Employer Contribution Account.

(b
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5.03 Computation of Vested Account Balance:

(@) Service will be computed on the basis designated by the Employer in the
Adoption Agreement or specified in Section 11.01. Except where specifi-
cally excluded under this Article V, all of the Employee's Year of Service
will be taken into account for purposes of vesting, including (1) Years of
service for employment with an employer required to be aggregated with
the Employer under section 414(b), (c), (m), or (0) of the Code; (2) Years
of Service for an employee required under section 414(n) or 414(0) of
the Code to be considered any employee of any employer aggregated
with the Employer under section 414(b), (c), or (m) of the Code; (3)
Years of Service with the predecessor Employer, if the Adoption Agree-
ment allows and the Employer so specifies; and (4) Years of Service with
the predecessor employer during the time a qualified plan was main-
tained, if the Adoption Agreement allows and the Employer so specifies.

(b) The Employer shall designate in the Adoption Agreement the period de-
scribed in either (1) or (2) below as the Vesting Computation Period:

(1) For purposes of computing the Employee’s nonforfeitable right to
the account balance derived from Employer Contributions, Years of
Service and Breaks in Service will be measured by the Plan Year.

For purposes of determining Years of Service and Breaks in Service

for purposes of computing an Employee's nonforfeitable right to the

account balance derived from Employer Contributions, the 12-con-
secutive month period will commence on the date the Employee first
performs an Hour of Service and each subsequent 12-consecutive
month period will commence on the anniversary of such date.

) In the case of a Participant who has incurred a 1-year Break in Service,

Years of Service before such break will not be taken into account until the
Participant has completed a Year of Service after such Break in Service.

(2)

(

e}
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5.04 Distributions and Deemed Distributions:
(@) If an Employee terminates service, and the value of the Employee's vested
account balance derived from Employer and Employee Contributions is not
greater than $5,000 (or such lesser amount as selected by the Employer
in the Adoption Agreement), the Employee will receive a distribution of
the value of the entire vested portion of such account balance and the
nonvested portion will be treated as a forfeiture. If an Employee would
have received a distribution under the preceding sentence but for the fact
that the Employee’s vested account balance exceeded $5,000 (or such
lesser amount as selected by the Employer in the Adoption Agreement)
when the Employee terminated service and if at a later time such account
balance is reduced such that if is not greater than $5,000 (or such lesser
amount as selected by the Employer in the Adoption Agreement), the
Employee will receive a distribution of such account balance and the non-
vested portion will be treated as a forfeiture. For purposes of this Section,
if the value of an Employee's vested account balance is zero, the Employee
shall be deemed to have received a distribution of such vested account
balance. A Participant's vested account balance shall not include: (1) ac-
cumulated deductible employee contributions within the meaning of sec-
tion 72(0)(5)(B) of the Code for Plan Years beginning prior to January 1,
1989, and (2) if elected by the Employer in the Adoption Agreement, the
portion of the amount balance that is attributable to rollover contributions
(and earnings allocable thereto) within the meaning of §402(c), 403(a)
(4), 403(b)(8), 408(d)(3)(A)ii), and 457(e)(16) of the Code.
If an Employee terminates service, and elects, in accordance with the
requirements of Section 10.03, to receive the value of the Employee's
vested account balance, the nonvested portion will be treated as a forfei-
ture. If the Employee elects to have distributed less than the entire vested
portion of the account balance derived from Employer Contributions, the
part of the nonvested portion that will be treated as a forfeiture is the
total nonvested portion multiplied by a fraction, the numerator of which
is the amount of the distribution attributable to Employer Contributions
and the denominator of which is the total value of the vested Employer
derived account balance.
(c) If forfeitures are delayed pursuant to Section 5.07(d) of the Plan, and
a distribution is made at a time when a Participant has a nonforfeitable
right to less than 100 percent of the account balance derived from Em-
ployer Contributions and the Participant may increase the nonforfeitable
percentage in the account:
(1) A separate account will be established for the Participant’s interest in
the Plan as of the time of the distribution, and
(2) At any relevant time the Participant’s nonforfeitable portion of the
separate account will be equal to an amount (“X") determined by the
formula:
X=P(AB +(R X D)) - (R X D)

(b
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For purposes of applying the formula: P is the nonforfeitable percentage at
the relevant time, AB is the account balance at the relevant time, D is the
amount of the distribution, and R is the ratio of the account balance at the
relevant time to the account balance after distribution.

5.05 Buyback Provisions:

(a) If a former Participant is reemployed by the Employer before the former
Participant incurs five consecutive 1-year Breaks in Service, and such
former Participant has received a distribution of all or any portion of

the vested amount in his account derived from Employer Contributions
prior to his reemployment, any forfeited amounts shall be restored to the
amount on the date of distribution if he repays the full amount distrib-
uted to him, other than his Employee Nondeductible Contributions and
his rollover and transfer contributions, before the earlier of 5 years after
the first date on which the Participant is subsequently reemployed by
the Employer, or the date the Participant incurs five consecutive 1-year
Breaks in Service after the date of the distribution.

If a former Participant is reemployed by the Employer before the former
Participant incurs five consecutive 1-year Breaks in Service, and such
former Participant was deemed to have received a distribution of the en-
tire vested amount in his account prior to his reemployment, he shall be
deemed to have repaid the amount of the deemed distribution, and any
amounts forfeited on the date of deemed distribution shall be restored.

(b

=

5.06 Vesting for Pre-Break and Post-Break Account: In the case of a Par-
ticipant who has 5 or more consecutive 1-year Breaks in Service, all service
after such Breaks in Service will be disregarded for the purpose of vesting the
employer-derived account balance that accrued before such Breaks in Ser-
vice. Such Participant's pre-break service will count in vesting the post-break
employer-derived account balance only if either:
(@) such Participant has any nonforfeitable interest in the account balance at-
tributable to Employer Contributions at the time of separation from service;
or

(b) upon returning to service, the number of consecutive 1-year Breaks in
Service is less than the number of Years of Service.

Separate accounts will be maintained for the Participant's pre-break and
post-break employer derived account balance. Both accounts will share in the
earnings and losses of the fund.

5.07 Treatment and Allocations of Forfeitures:
(@) Pursuant to the Employer's election in the Adoption Agreement, forfei-

tures under this Plan shall be treated as follows:

(1) Any forfeitures will be allocated to Participants in the manner de-
scribed in Article IlI;
Any forfeitures occurring will reduce Employer Contributions for the
next Plan Year; or
(3 If the Employer has adopted a Profit-Sharing Plan which contains a
cash or deferred arrangement, any forfeitures occurring will reduce
Employer Matching Contributions and any remainder allocated in ad-
dition to Employer Contributions.
If elected by the Employer in the Adoption Agreement, forfeitures
occurring in a Plan Year for which an integrated allocation formula
is maintained may be allocated based on a ratio of the Participant’s
Compensation to the total Compensation of the Plan’s Participants.
Notwithstanding the Employer's election in the Adoption Agreement,
before allocations are made pursuant to 5.07(a) above, forfeitures may
first be used to restore Participant’s accounts pursuant to Sections 5.05
and 5.07(d) of the Plan; next to reduce administrative expenses; and the
remainder allocated pursuant to (1), (2), (3) or (4) above.
(c) If the Plan provides for an integrated contribution formula, forfeitures will
be allocated in accordance with the allocation formula under the Plan.
Forfeitures arising because a Participant incurs 5 consecutive 1-year
Breaks in Service shall be allocated as of the last day of the Plan Year in
which the 5th such one year Break in Service occurs. Forfeitures arising
under Section 5.04 because of a total or partial distribution of a Partici-
pant's vested benefit, shall be allocated pursuant to the Employer’s elec-
tion in the Adoption Agreement as of the last day of the Plan Year which
is concurrent with or next follows the:
(1) Employee's termination of employment;
(2) Employee having incurred a 1-year Break in Service;
(3) Employee having incurred 2 consecutive 1-year Breaks in Service; or
(4) Employee having incurred 5 consecutive 1-year Breaks in Service.
Effective for Plan Years beginning after the adoption of the 2010 Cumu-
lative List (Notice 2010-90) restatement, Forfeitures cannot be used as
Qualified Nonelective Contributions, Qualified Matching Contributions,
Elective Deferrals, or ADP Test Safe Harbor Contributions.

)
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5.08 Forfeitures - Withdrawal of Employee Contributions: No Forfei-
tures will occur solely as a result of an Employee's withdrawal of Employee
Contributions.

5.09 Missing Participants: If a benefit is forfeited because the Participant or
Beneficiary cannot be found, such benefit will be reinstated if a claim is made
by the Participant or Beneficiary.

Article VI

Limitations on Allocations

6.01 No Participation in Another Qualified Plan. If the Participant does not
participate in, and has never participated in another qualified plan maintained
by the Employer, or a welfare benefit fund, as defined in section 419(e) of
the Code maintained by the Employer, or an individual medical account, as
defined in section 415(1)(2) of the Code, maintained by the Employer, or a
simplified employee pension, as defined in section 408(k) of the Code, main-
tained by the Employer, which provides an Annual Addition as defined in Sec-
tion 14.38 of the Plan, the amount of Annual Additions which may be cred-
ited to the Participant’s account for any Limitation Year will not exceed the
lesser of the Maximum Permissible Amount or any other limitation contained
in this Plan. If the Employer Contribution that would otherwise be contributed
or allocated to the Participant's account would cause the Annual Additions for
the Limitation Year to exceed the Maximum Permissible Amount, the amount
contributed or allocated will be reduced so that the Annual Additions for the
Limitation Year will equal the Maximum Permissible Amount.

6.02 Participation in Another Master or Prototype Plan: This Section
applies if, in addition to this Plan, the Participant is covered under another
qualified Master or Prototype Defined Contribution Plan maintained by the
Employer, a welfare benefit fund maintained by the Employer, an individual
medical account maintained by the Employer, or a simplified employee
pension maintained by the Employer, that provides an Annual Addition as
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defined in Section 14.38 of the Plan, during any Limitation Year. The Annual
Additions which may be credited to a Participant's account under this Plan for
any such Limitation Year will not exceed the Maximum Permissible Amount
reduced by the Annual Additions credited to a Participant's account under
the other qualified Master and Prototype defined contribution plans, welfare
benefit funds, individual medical account, and simplified employee pensions
for the same Limitation Year. If the Annual Additions with respect to the
Participant under other qualified Master and Prototype defined contribution
plans and welfare benefit funds, individual medical accounts, and simplified
employee pensions maintained by the Employer are less than the Maximum
Permissible Amount and the Employer Contribution that would otherwise be
contributed or allocated to the Participant's account under this Plan would
cause the Annual Additions for the Limitation Year to exceed this limitation,
the amount contributed or allocated will be reduced so that the Annual Ad-
ditions under all such plans and funds for the Limitation Year will equal the
Maximum Permissible Amount. If the Annual Additions with respect to the
Participant under such other qualified Master and Prototype defined contribu-
tion plans, welfare benefit funds, individual medical accounts, and simplified
employee pensions in the aggregate are equal to or greater than the Maxi-
mum Permissible Amount, no amount will be contributed or allocated to the
Participant's account under this Plan for the Limitation Year.

6.03 Participation in Another Defined Contribution Plan Which is Not a
Master or Prototype Plan: If the Participant is covered under another quali-
fied defined contribution plan maintained by the Employer which is not a
Master or Prototype Plan, Annual Additions which may be credited to the
Participant's account under this Plan for any Limitation Year will be limited in
accordance with Section 6.02as though the other plan were a Master or Pro-
totype Plan unless the Employer provides other limitations in the “Overriding
Language for Multiple Plans" Section of the Adoption Agreement.

6.04 Restorative Payments. Annual additions for purposes of Code section
415 shall not include restorative payments. A restorative payment is a pay-
ment made to restore losses to a Plan resulting from actions by a fiduciary
for which there is reasonable risk of liability for breach of a fiduciary duty un-
der ERISA or under other applicable federal or state law, where participants
who are similarly situated are treated similarly with respect to the payments.
Generally, payments are restorative payments only if the payments are made
in order to restore some or all of the plan’s losses due to an action (or a fail-
ure to act) that creates a reasonable risk of liability for such a breach of fidu-
ciary duty (other than a breach of fiduciary duty arising from failure to remit
contributions to the Plan). This includes payments to a plan made pursuant
to a Department of Labor order, the Department of Labor's Voluntary Fidu-
ciary Correction Program, or a court approved settlement, to restore losses
to a qualified defined contribution plan on account of the breach of fiduciary
duty (other than a breach of fiduciary duty arising from failure to remit con-
tributions to the Plan). Payments made to the Plan to make up for losses
due merely to market fluctuations and other payments that are not made on
account of a reasonable risk of liability for breach of a fiduciary duty under
ERISA are not restorative payments and generally constitute contributions
that are considered annual additions.

6.05 Date of Tax-Exempt Employer Contributions. Notwithstanding anything
in the Plan to the contrary, in the case of an Employer that is exempt from
Federal income tax (including a governmental employer), Employer contribu-
tions are treated as credited to a participant’s account for a particular limita-
tion year only if the contributions are actually made to the plan no later than
the 15th day of the tenth calendar month following the end of the calendar
year or fiscal year (as applicable, depending on the basis on which the employ-
er keeps its books) with or within which the particular limitation year ends.

6.06 Change of Limitation Year. The limitation year may only be changed
by a Plan amendment. Furthermore, if the Plan is terminated effective as of
a date other than the last day of the Plan’s limitation year, then the Plan is
treated as if the Plan had been amended to change its limitation year.

6.07 Excess Annual Additions. Notwithstanding any provision of the Plan to
the contrary, if the annual additions (within the meaning of Code section 415)
are exceeded for any participant, then the Plan may only correct such excess
in accordance with the Employee Plans Compliance Resolution System (EPCRS)
as set forth in Revenue Procedure 2013-12 or any superseding guidance, in-
cluding, but not limited to, the preamble of the final section 415 requlations.

Article VII

Administration of Plan
7.01 Responsibilities of Employer: The Employer shall have the following
responsibilities with respect to administration of the Plan:

(@) The Employer shall appoint a Plan Administrator to administer the Plan.
In absence of such an appointment, the Employer shall serve as Plan Ad-
ministrator. The Employer may remove and reappoint a Plan Administra-
tor from time to time.

The Employer may in its discretion appoint an Investment Manager to
manage all or a designated portion of the assets of the Plan. In such
event, the Trustee shall follow the directive of the Investment Manager in
investing the assets of the Plan managed by the Investment Manager.

(¢) The Employer shall, formally or informally, review the performance from
time to time of persons appointed by it or to which duties have been del-
egated by it, such as the Trustee, and Plan Administrator.

The Employer shall supply the Plan Administrator in a timely manner with
all information necessary for it to fulfill its responsibilities under the Plan.
The Plan Administrator may rely upon such information and shall have no
duty to verify it.
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7.02 Rights and Responsibilities of Plan Administrator: The Plan Adminis-
trator shall administer the Plan according to its terms for the exclusive ben-
efit of Participants, former Participants, and their Beneficiaries.

(@) The Plan Administrator’s responsibilities shall include but not be limited to
the following:
(1) Determining all questions relating to the eligibility of Employees to
participate or remain Participants hereunder.
Computing, certifying and directing the Trustee with respect to the
amount and form of benefits to which a Participant may be entitled
hereunder.
Authorizing and directing the Trustee with respect to disbursements
from the Trust Fund.
Maintaining all necessary records for administration of the Plan.
Interpreting the provisions of the Plan and preparing and publishing
rules and regulations for the Plan which are not inconsistent with its
terms and provisions.
Complying with any reporting, disclosure and notice requirements of
the Code and ERISA.
In order to fulfill its responsibilities, the Plan Administrator shall have all
powers necessary or appropriate to accomplish his duties under the Plan,
including the power to determine all questions arising in connection with
the administration, interpretation and application of the Plan. Any such
determination shall be conclusive and binding upon all persons. However,
all discretionary acts, interpretations and constructions shall be done in
a nondiscriminatory manner based upon uniform principles consistently
applied. No action shall be taken which would be inconsistent with the
intent that the Plan remains gualified under section 401(a) of the Code.
The Plan Administrator is specifically authorized to employ or retain suit-
able employees, agents, and counsel as may be necessary or advisable
to fulfill its responsibilities hereunder, and to pay their reasonable com-
pensation, which shall be reimbursed from the Trust Fund if not paid by
the Employer within thirty days after the Plan Administrator advises the
Employer of the amount owed.
(c) The Plan Administrator shall serve as the designated agent for legal pro-
cess under the Plan.

2)
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7.03 Benefit Claims Procedure:

(@) Any claim for benefits under the Plan shall be made in writing to the Plan

Administrator. If such claim for benefits is wholly or partially denied, the

Plan Administrator shall, within thirty (30) days after receipt of the claim,

notify the Participant or Beneficiary of the denial of the claim. Such no-

tice of denial shall:

(1) be in writing;

(2) be written in @ manner calculated to be understood by the Partici-
pant or Beneficiary, and

(3) contain:

(A) the specific reason or reasons for denial of the claim,

(B) a specific reference to the pertinent Plan provisions upon which
the denial is based,

(C) a description of any additional material or information necessary
to perfect the claim, along with an explanation of why such ma-
terial or information is necessary, and

(D) an explanation of the claim review procedure in accordance with
the provisions of this Article.

Within sixty (60) days after the receipt by the Participant or Beneficiary
of a written notice of denial of the claim, or such later time as shall be
deemed reasonable taking into account the nature of the benefit subject
to the claim and any other attendant circumstances, the Participant or
Beneficiary may file a written request with the Plan Administrator that it
conduct a full and fair review of the denial of the claim for benefits.

(b
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(c) The Plan Administrator shall deliver to the Participant or Beneficiary a
written decision on the claim within thirty (30) days after the receipt of
the aforementioned request for review, except that if there are special
circumstances (such as the need to hold a hearing, if necessary) which
require an extension of time for processing, the aforementioned thirty
(30) day period shall be extended to sixty (60) days. Such decisions shall:
(1) be written in @ manner calculated to be understood by the Partici-

pant or Beneficiary,

include the specific reason or reasons for the decision, and

contain a specific reference to the pertinent Plan provisions upon

which the decision is based.

The decision of the Plan Administrator shall be final and binding on all

parties, unless determined by a court of competent jurisdiction to be arbi-

trary and capricious.

Article VIII

Top Heavy Provisions

8.01 In General: If the Plan is or becomes Top-Heavy in any Plan Year begin-
ning after December 31, 1983, the provisions of this Article will supersede
any conflicting provisions in the Plan or Adoption Agreement.

)
3)
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8.02 Minimum Allocation:

(@) Except as provided in (c) and (d) below, the Employer Contributions

and Forfeitures allocated on behalf of any Participant who is not a Key

Employee (or on behalf of all Participants, if elected in the Adoption

Agreement) shall not be less than the lesser of three percent of such

Participant's Compensation or in the case where the Employer has no de-

fined benefit plan which designates this plan to satisfy section 401 of the

Code, the largest percentage of employer contributions and forfeitures,

as a percentage of Key Employee’s Compensation, as limited by section

401(a)(17) of the Code, allocated on behalf of any Key Employee for

that year. The minimum allocation is determined without regard to any

Social Security contribution. This minimum allocation shall be made even

though, under other plan provisions, the Participant would not otherwise

be entitled to receive an allocation, or would have received a lesser al-
location for the year because of (1) the Participant's failure to complete

1,000 hours of service (or any equivalent provided in the Plan), or (2)

the Participant's failure to make mandatory employee contributions to the

plan, or (iii) Compensation less than a stated amount.

For purposes of computing the minimum allocation, Compensation shall

mean Compensation as defined in Section 14.39 as limited by section

401(@@)(17) of the Code.

(c) The provisions in (a) above shall not apply to any Participant who was not

employed by the Employer on the last day of the Plan Year.

The provision in (a) above shall not apply to any Participant to the extent

the Participant is covered under any other plan or plans of the Employer

and the Employer has provided in the Adoption Agreement that the mini-
mum allocation or benefit requirement applicable to Top Heavy plans will
be met in the other plan or plans, and the Participant receives the mini-
mum allocation or benefit under such plan or plans.

(e) Effective January 1, 2002, Matching Contributions on behalf of keys and
non-key Employees may be used to satisfy the Top-Heavy Minimum Con-
tribution requirement. Elective Deferrals by Key Employees are also used
to satisfy the Top-Heavy Minimum Contribution requirement. A QNEC is
treated as a contribution for purposes of the Top-Heavy Minimum Con-
tribution requirement. A QNEC is an employer contribution which can be
used to satisfy the actual deferral percentage (ADP) or average contribu-
tion percentage (ACP) tests, but is not a matching contribution

(f) Effective for Plan Years after 12/31/2007, the term “Top-Heavy plan”

shall not include a plan which consists solely of a cash or deferred ar-

rangement which meets the requirements of section 401 (k)(12) or 401

(k)(13), and matching contributions with respect to which the require-

ments of section 401 (m)(11) or 401 (m)(12) are met.

Effective for Plan Years after 12/31/2007, a plan excluded under pro-

vision (f) above would be treated as a Top-Heavy plan because it is a

member of an aggregation group which is a Top-Heavy group, contribu-

tions under the plan may be taken into account in determining whether

any other plan in the group meets the requirements listed in provision (a)

above.

(b)
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8.03 Nonforfeitability of Minimum Allocation: The minimum allocation re-
quired (to the extent required to be nonforfeitable under section 416(b)) may
not be forfeited under section 411(a)(3)(B) or 411(@)(3)(D).

8.04 Minimum Vesting Schedules: For any Plan Year in which this Plan is
Top-Heavy, one of the minimum vesting schedules as elected by the Employ-
er in the Adoption Agreement will automatically apply to the Plan. The mini-

mum vesting schedule applies to all benefits within the meaning of section
411(a)(7) of the Code except those attributable to Employee Nondeductible
Contributions, including benefits accrued before the effective date of section
416 and benefits accrued before the Plan became Top-Heavy. Further, no
decrease in a Participant’s nonforfeitable percentage may occur in the event
the plan’s status as Top-Heavy changes for any Plan Year. However, this Sec-
tion does not apply to the account balances of any Employee who does not
have an Hour of Service after the Plan has initially become Top-Heavy and
such Employee’s account balance attributable to Employer Contributions and
Forfeitures will be determined without regard to this Section.

Joint and Survivor Annuity Requirements

9.01 Applicability: The provisions of this Article shall apply to any Partici-
pant who is credited with at least one hour of service with the Employer on
or after August 23, 1984, and such other Participants as provided in Section
9.06.

9.02 Qualified Joint and Survivor Annuity: Unless an optional form of
benefit is selected pursuant to a qualified election within the 180-day period
(90-day period for Plan years beginning before January 1, 2007) ending on
the annuity starting date, a married Participant's vested account balance will
be paid in the form of a qualified joint and survivor annuity and an unmarried
Participant's vested account balance will be paid in the form of a life annuity.
The Participant may elect to have such annuity distributed upon attainment
of the earliest retirement age under the Plan.

9.03 Qualified Optional Survivor Annuity: For Plan Years beginning after
December 31, 2007, if a married participant elects to waive the qualified

joint and survivor annuity, the participant may elect the qualified optional
survivor annuity at any time during the applicable election period.

9.04 Qualified Preretirement Survivor Annuity: Unless an optional form
of benefit has been selected within the election period pursuant to a quali-
fied election, if a Participant dies before the annuity starting date then the
Participant's vested account balance shall be applied toward the purchase
of an annuity for the life of the surviving spouse. The surviving spouse may
elect to have such annuity distributed within a reasonable period after the
Participant's death. The surviving spouse shall have the right to revoke the
annuity payment option if another form of benefit is elected by such surviv-
ing spouse.

9.05 Notice Requirements:

@) In the case of a Qualified Joint and Survivor Annuity, the Plan Administra-
tor shall no less than 30 days and no more than 180 days (90 days for
notices given in Plan Years beginning before January 1, 2007) prior to the
Annuity Starting Date provide each Participant a written explanation of:
(1) the terms and conditions of a Qualified Joint and Survivor Annuity

and the Qualified Optional Survivor Annuity;

the Participant's right to make and the effect of an election to waive

the Qualified Joint and Survivor Annuity form of benefit;

the rights of a Participant’s spouse; and

the right to make, and the effect of, a revocation of a previous elec-

tion to waive the Qualified Joint and Survivor Annuity. The written

explanation shall comply with the requirements of section 1.417(a)

(3)-1 of the Income Tax Regulations.

The Annuity Starting Date for a distribution in a form other than a Quali-

fied Joint and Survivor Annuity may be less than 30 days after receipt of

the written explanation described in the preceding paragraph provided: (i)

the Participant has been provided with information that clearly indicates

that the Participant has at least 30 days to consider whether to waive the

Qualified Joint and Survivor Annuity and elect (with spousal consent) to a

form of distribution other than a Qualified Joint and Survivor Annuity; (ii)

the Participant is permitted to revoke any affirmative distribution election

at least until the Annuity Starting Date or, if later, 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 Annuity is provided to the Participant;
and (iii) the Annuity Starting Date is a date after the date that the written
explanation was provided to the Participant.

In the case of a Qualified Preretirement Survivor Annuity as described

in Section 9.04 of this Article, the Plan Administrator shall provide each

Participant within the applicable period for such Participant a written

explanation of the Qualified Preretirement Survivor Annuity in such terms

and in such manner as would be comparable to the explanation provided
for meeting the requirements of Section 9.04(a) applicable to a Qualified

Joint and Survivor Annuity. The written explanation shall comply with the

requirements of section 1.417(a)(3)-1 of the Income Tax Regulations.

(2)

3)
4)

()
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The applicable period for a Participant is whichever of the following periods
ends last:

(1) the period beginning with the first day of the Plan Year in which the
Participant attains age 32 and ending with the close of the Plan Year
preceding the Plan Year in which the Participant attains age 35;

(2) areasonable period ending after the individual becomes a
Participant;

(3) areasonable period ending after Section 9.04(c) ceases to apply to
the Participant;

(4) areasonable period ending after this Article first applies to the
Participant.

Notwithstanding the foregoing, notice must be provided within a reason-

able period ending after separation from service in the case of a Partici-

pant who separates from service before attaining age 35.

For purposes of applying the preceding paragraph, a reasonable period

ending after the enumerated events described in 9.04(b)(2), (3) and (4)

is the end of the two-year period beginning one year prior to the date the

applicable event occurs, and ending one year after that date. In the case
of a Participant who separates from service before the Plan Year in which
age 35 is attained, notice shall be provided within the two-year Period
beginning one year prior to separation and ending one year after separa-
tion. If such Participant thereafter returns to employment with the Em-
ployer, the applicable period for such Participant shall be redetermined.

Notwithstanding the other requirements of this Section 9.04, the respec-

tive notices prescribed by this Section need not be given to a Participant

if (1) the Plan “fully subsidizes" the costs of a Qualified Joint and Survi-
vor Annuity or Qualified Preretirement Survivor Annuity, and (2) the Plan
does not allow the Participant to waive the Qualified Joint and Survivor

Annuity or Qualified Preretirement Survivor Annuity and does not allow a

married Participant to designate a nonspouse Beneficiary. For purposes

of this Section 9.04(c), a plan fully subsidizes the costs of a benefit if

no increase in cost, or decrease in benefits to the Participant may result

from the Participant’s failure to elect another benefit.

9.06 Safe Harbor Rules:
(@) This Section shall apply to a Participant in a Profit-Sharing Plan, and

to any distribution, made on or after the first day of the first Plan Year
beginning after December 31, 1988, from or under a separate account
attributable solely to accumulated deductible employee contributions, as
defined in section 72(0)(5)(B) of the Code, and maintained on behalf of a
Participant in a money purchase pension plan (including a target benefit
plan), if the following conditions are satisfied: (1) the Participant does
not or cannot elect payments in the form of a life annuity; and (2) on
the death of a Participant, the Participant's vested account balance will
be paid to the Participant's surviving spouse, but if there is no surviving
spouse, or if the surviving spouse has consented in a manner conforming
to a qualified election, then to the Participant's Designated Beneficiary.
The surviving spouse may elect to have distribution of the vested ac-
count balance commence within the 90-day period following the date of
the Participant's death. The account balance shall be adjusted for gains
or losses occurring after the Participant's death in accordance with the
provisions of the Plan governing the adjustment of account balances for
other types of distributions. If the plan provides for a separate accounting
of the participant’s benefits, these requirements need only apply to the
separate account This Section 9.06 shall not be operative with respect

to a Participant in a Profit-Sharing Plan if the Plan is a direct or indirect
transferee of a defined benefit plan, money purchase plan, target benefit
plan, stock bonus, or profit-sharing plan which is subject to the survivor
annuity requirements of sections 401(a)(11) and 417 of the Code. If this
Section 9.06 is operative, then the provisions of this Article, other than
Section 9.06, shall be inoperative.

(b) The Participant may waive the spousal death benefit described in this

Section at any time provided that no such waiver shall be effective unless
it satisfies the conditions of Section 14.51 of the Plan (other than the
notification requirement referred to therein) that would apply to the Par-
ticipant's waiver of the Qualified Preretirement Survivor Annuity.

For purposes of this Section 9.06, “vested account balance” shall mean,
in the case of a money purchase pension plan or a target benefit plan,
the Participant's separate account balance attributable solely to accumu-
lated deductible employee contributions within the meaning of section
72(0)(5)(B) of the Code. In the case of a profit-sharing plan, “vested
account balance” shall have the same meaning as provided in Section
14.55 of the Plan.

=

that is otherwise identical to such annuity in accordance with the require-
ments under Treasury Regulations 1.411(d)-4, Q&A 2(e).

9.07 Transitional Rules:
(@) Any living Participant not receiving benefits on August 23, 1984, who

would otherwise not receive the benefits prescribed by the previous Sec-
tions of this Article must be given the opportunity to elect to have the
prior Sections of this Article apply if such Participant is credited with at
least one hour of service under this Plan or a predecessor plan in a Plan
Year beginning on or after January 1, 1976, and such Participant had at
least 10 years of vesting service when he or she separated from service.

(b) Any living Participant not receiving benefits on August 23, 1984, who

was credited with at least one hour of service under this Plan or a pre-

decessor Plan on or after September 2, 1974, and who is not otherwise

credited with any service in a Plan Year beginning on or after January 1,

1976, must be given the opportunity to have his or her benefits paid in

accordance with Section 9.06(d) of this Article.

The respective opportunities to elect (as described in Sections 9.06(a)

and (b) above) must be afforded to the appropriate Participants during

the period commencing on August 23, 1984, and ending on the date
benefits would otherwise commence to said Participants.

Any Participant who has elected pursuant to Section 9.06(b) of this Arti-

cle and any Participant who does not elect under Section 9.06(a) or who

meets the requirements of Section 9.06(a) except that such Participant
does not have at least 10 years of vesting service when he or she sepa-
rates from service, shall have his or her benefits distributed in accordance
with all of the following requirements if benefits would have been payable
in the form of a life annuity:

(1) Automatic Joint and Survivor Annuity - If benefits in the form of a
life annuity become payable to a married Participant who:

(A) begins to receive payments under the Plan on or after Normal
Retirement Age; or

(B) dies on or after Normal Retirement Age while still working for
the Employer; or

(C) begins to receive payments on or after the qualified early retire-
ment age; or

(D) separates from service on or after attaining Normal Retirement
Age (or the qualified early retirement age) and after satisfying
the eligibility requirements for the payment of benefits under
the Plan and thereafter dies before beginning to receive such
benefits;

then such benefits will be received under this Plan in the form of

a Qualified Joint and Survivor Annuity, unless the Participant has

elected otherwise during the election period. The election period

must begin at least 6 months before the Participant attains quali-

fied early retirement age and end not more than 90 days before the

commencement of benefits. Any election hereunder will be in writing

and may be changed by the Participant at any time.

(2) Election of early survivor annuity - A Participant who is employed
after attaining the qualified early retirement age will be given the op-
portunity to elect, during the election period, to have a survivor an-
nuity payable on death. If the Participant elects the survivor annuity,
payments under such annuity must not be less than the payments
which would have been made to the spouse under the Qualified
Joint and Survivor Annuity if the Participant had retired on the day
before his or her death. Any election under this provision will be
in writing and may be changed by the Participant at any time. The
election period begins on the later of (a) the 90th day before the
Participant attains the qualified early retirement age, or (b) the date
on which participation begins, and ends on the date the Participant
terminates employment.

(3) For purposes of this Section 9.06(d):

(A) Qualified Early Retirement Age is the latest of:
(i) the earliest date, under the Plan, on which the Participant
may elect to receive retirement benefits,
(i) the first day of the 120th month beginning before the Par-
ticipant reaches Normal Retirement Age, or
(iii) the date the Participant begins participation.
(B) Qualified Joint and Survivor Annuity is an annuity for the life of
the Participant with a survivor annuity for the life of the spouse
as described in Section 14.52 of the Plan.

Payments of Benefits

10.01 Distributable Events:

(@) The vested amount of a Participant’s account shall become payable to a
Participant or his Beneficiary pursuant to this Article X as follows:

(d

=

If the Employer's Profit-Sharing Plan satisfies the requirements contained
in section 9.06(a) above, with respect to a Participant in this Plan. such
Plan is not required to provide a Qualified Joint and Survivor Annuity for
such Participant. Such Plan may replace the Qualified Joint and Survivor
Annuity with a payment of a single-sum distribution form of payment
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(1) Upon actual retirement on or after the Participant's Normal Retire-

ment Age.

Upon the death of the Participant.

Upon the Disability of the Participant.

Upon the termination of the Participant's employment prior to retire-

ment, death or Disability.

If the Plan is a profit-sharing plan and if so elected by the Employer

in the Adoption Agreement or specified in Section 11.01, the vested

amount in a Participant's account may also be distributed under the

in-service distribution rules of Section 10.04.

(b) Distributions on account of any of the distributable events described
above are subject to the restrictions in Section 10.03 below.

(2
3)
(4)

(5)

©)

10.02 Commencement of Benefits: Notwithstanding any other provisions of

this Plan or the Adoption Agreement, unless the Participant elects otherwise,

distribution of benefits will begin no later than the 60th day after the latest of

the close of the Plan Year in which:

(@) the Participant attains the age of 65 (or normal retirement age, if
earlier);

(b) occurs the 10th anniversary of the year in which the Participant com-
menced participation in the Plan; or

(c) the Participant terminates service with the Employer.

Notwithstanding the foregoing, the failure of a Participant and spouse (if

required) to consent to a distribution while a benefit is immediately distribut-

able, within the meaning of Section 10.03 of the Plan, shall be deemed to be

an election to defer commencement of payment of any benefit sufficient to

satisfy this Section.

d
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10.03 Restrictions on Immediate Distributions:

(@) General Rule:
If payment in the form of a Qualified Joint and Survivor Annuity is re-
quired with respect to a Participant and either the value of a Participant's
vested account balance derived from Employer and Employee Contribu-
tions exceeds $5,000 or there are remaining payments to be made with
respect to a particular distribution option that previously commenced,
and the account balance is immediately distributable, the Participant
must consent to any distribution of such account balance.

If payment in the form of a Qualified Joint and Survivor Annuity is not re-
quired with respect to a Participant and the value of a Participant's vested
account balance derived from Employer and Employee Contributions ex-
ceeds $5,000, and the account balance is immediately distributable, the
Participant must consent to any distribution of such account balance.

The consent of the participant and the participant’s spouse shall be ob-
tained in writing within the 180-day period (90-day period for Plan Years
beginning before January 1, 2007) ending on the annuity starting date.
The annuity starting date is the first day of the first period for which an
amount is paid as an annuity or any other form. The plan administrator
shall notify the participant and the participant’s spouse of the right to
defer any distribution until the participant's account balance is no longer
immediately distributable and, for Plan years beginning after December
31, 2006, the consequences of failing to defer any distribution. Such
notification shall include a general description of the material features,
and an explanation of the relative values of, the optional forms of benefit
available under the plan in @ manner that would satisfy the notice re-

chased from a commercial provider) and if the Employer or any entity
within the same controlled group as the Employer does not maintain
another defined contribution plan (other than an employee stock owner-
ship plan as defined in section 4975(e)(7) of the Code), the Participant's
account balance may, without the Participant's consent, be distributed to
the Participant. However, if any entity within the same controlled group
as the Employer maintains another defined contribution plan (other than
an employee stock ownership plan as defined in section 4975(e)(7) of
the Code) then the Participant's account balance will be transferred, with-
out the Participant’s consent, to the other plan if the Participant does not
consent to an immediate distribution.

An account balance is immediately distributable if any part of the account
balance could be distributed to the Participant (or surviving spouse) be-
fore the Participant attains (or would have attained if not deceased) the
later of normal retirement age or age 62.

For purposes of determining the applicability of the foregoing consent re-
quirements to distributions made before the first day of the first Plan Year
beginning after December 31, 1988, the Participant's Vested Account Bal-
ance shall not include amounts attributable to accumulated deductible em-
ployee contributions within the meaning of section 72(0)(5)(B) of the Code.
Transitional Rules for Cash Out Limits.

(1) In general. This Section provides transitional rules with regard to the
cash out limits for distributions made prior to October 17, 2000.
Distributions subject to section 417 of the Code. If payment in the
form of a Qualified Joint and Survivor Annuity is required with re-
gard to a Participant, the rule in this section 10.03(e)(2) is substitut-
ed for the rule in the first sentence of section 10.03(a). If the value
of a Participant' s vested account balance derived from Employer
and Employee Contributions exceeds (or at the time of any prior
distribution (A) in Plan Years beginning before August 6, 1997, ex-
ceeded $3,500 or (B) in Plan Years beginning after August 5, 1997,
exceeded) $5,000, and the account balance is immediately distribut-
able, the Participant and the Participant's spouse (or where either
the Participant or the spouse has died, the survivor) must consent to
any distribution of such account balance.

Distributions not subject to section 417 of the Code. If payment in
the form of a Qualified Joint and Survivor Annuity is not required
with respect to a Participant, the rule in this section 10.03(e) is sub-
stituted for the rule in the second sentence of section 10.03(a).

2)

3)

If the value of a Participant's vested account balance derived from
Employer and Employee Contributions:
(A) for Plan Years beginning before August 6, 1997, exceeds $3,500
(or exceeded $3,500 at the time of any prior distribution),
(B) for Plan Years beginning after August 5, 1997, and for a dis-
tribution made prior to March 22, 1999, exceeds $5,000 (or
exceeded $5,000 at the time of any prior distribution),
and for Plan Years beginning after August 5, 1997 and for a
distribution made after March 21, 1999, that either exceeds
$5,000 or is a remaining payment under a selected optional
form of payment that exceeded $5,000 at the time the selected
payment began, and the account balance is immediately distrib-
utable, the Participant and the Participant's spouse (or where
either the Participant or the spouse has died, the survivor) must
consent to any distribution of such account balance.

(¢

~

(b

=

quirements of § 417(a) (3), and a description of the consequences of fail-
ing to defer a distribution, and shall be provided no less than 30 days and
no more than 180 days (90-day period for Plan Years beginning before
January 1, 2007) prior to the annuity starting date. However, distribu-
tion may commence less than 30 days after the notice described in the
preceding sentence is given, provided the distribution is one to which §
401(a) (11) and 417 of the Internal Revenue Code do not apply, the plan
administrator clearly informs the participant that the participant has a
right to a period of at least 30 days after receiving the notice to consider
the decision of whether or not to elect a distribution (and, if applicable,

a particular distribution option), and the participant, after receiving the
notice, affirmatively elects a distribution.

Notwithstanding the foregoing, only the Participant need consent to the
commencement of a distribution in the form of a Qualified Joint and
Survivor Annuity while the account balance is immediately distributable.
(Furthermore, if payment in the form of a Qualified Joint and Survivor
Annuity is not required with respect to the Participant pursuant to Sec-
tion 9.05 of the Plan, only the Participant need consent to the distribu-
tion of an account balance that is immediately distributable.) Neither the
consent of the Participant nor the Participant’s spouse shall be required
to satisfy section 401(a)(9) or section 415 of the Code. In addition, upon
termination of this Plan if the Plan does not offer an annuity option (pur-

10.04 In-Service Distributions: If the Employer elects in the Adoption

Agreement, distribution of up to 100% of the Participant's vested account

balance, without regard to Elective Deferrals, may be made to a Participant

who is still employed by the Employer under one of the following methods:

(@) After the Participant has been a Participant under this Plan for a period
of 5 years, he may request up to 100% of the vested amount in his ac-
count; or

(b) The Participant may withdraw any vested amounts which have been on

deposit for a period of at least 24 months; or

If the Employer checks both the 24 month rule and the 60 month rule,

then Participants who have completed 5 years of Plan participation may

withdraw up to 100% of their vested account balance. Participants who
have not completed 5 years of Plan participation may only withdraw
vested amounts which have been on deposit for a period of 24 months.

The Participant may withdraw amounts necessary to meet a hardship.

Hardship shall be determined by the Plan Administrator on a reasonably

equivalent basis and shall include but not be limited to:

(1) expenses incurred or necessary for medical care, described in Code
§ 213(d), of the employee, the employee's spouse, dependents or
primary beneficiary under the Plan;

(2) the purchase (excluding mortgage payments) of a principal residence
for the employee;

(©)

(d
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(3) payment of tuition and related educational fees for up to the next
12 months of post-secondary education for the employee, the em-
ployee's spouse, children, dependents or primary beneficiary under
the Plan;

payments necessary to prevent the eviction of the employee from,
or a foreclosure on the mortgage of, the employee's principal
residence;

payments for funeral or burial expenses for the employee's deceased
parent, spouse, child, dependent or primary beneficiary under the
Plan;

expenses to repair damage to the employee’s principal residence
that would qualify for a casualty loss deduction under Code § 165
(determined without regard to whether the loss exceeds 10 percent
of adjusted gross income).

(4)

(5)

(6)

Hardship distributions from Elective Deferrals are described in Section 15.21
of the Plan.

(e) After the Participant has attained the age selected in the Adoption

O

Agreement.

If the Plan is a Money Purchase Pension Plan, a Participant's benefit may
not be distributed before the Participant attains age 62, or, if earlier, the
Participant separates from employment, attains the Normal Retirement
Age under the Plan, dies, or becomes disabled, or upon termination of
the Plan.

10.05 Early Retirement with Age and Service Requirement: If a Partici-
pant separates from service before satisfying the age requirement for early
retirement, but has satisfied the service requirement, the Participant will be
entitled to elect an early retirement benefit upon satisfaction of such age
requirement.

10.06 Optional Forms of Benefits:
(@) The following optional forms of benefits which have been selected by the

(b

(c
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Employer in the Adoption Agreement are available under this Plan:

(1) A single sum;

(2) Installments over a period not to exceed the life expectancy of the
Participant, or if applicable, the joint and last survivor expectancies
of the Participant and the Participant's Designated Beneficiary;
Over the life of the Participant or the joint lives of the Participant
and Designated Beneficiary;

(4) A joint and survivor annuity; or

(5) Any combination of (1) through (4) above.

Notwithstanding Section 10.06(a) above, or any other provision of this
Plan, or the selections in the Adoption Agreement, if this Plan is a re-
statement of a prior plan of the Employer or includes assets which were
transferred from another qualified plan, any optional forms of benefits
which were permitted under the previous plan cannot be reduced, elimi-
nated or made subject to employer discretion unless specifically permit-
ted under Treasury Regulations, and will therefore be available under this
Plan.

Notwithstanding any provision of this Plan to the contrary, to the extent
that any optional form of benefit under this Plan permits a distribution
prior to the employee's retirement, death, disability, or severance from
employment, and prior to plan termination, the optional form of benefit is
not available with respect to benefits attributable to assets (including the
post-transfer earnings thereon) and liabilities that are transferred, within
the meaning of section 414(l) of the Internal Revenue Code, to this Plan
from a Money Purchase Pension Plan qualified under section 401(a) of
the Code (other than any portion of those assets and liabilities attribut-
able to voluntary employee contributions).

3)

This 10.06(c) is effective for Plan Years beginning on or after December
12,1994,

10.07 Minimum Required Distributions:
(@) General Rules:

(1) Subject to Article IX, Joint and Survivor Annuity Requirements, the
requirements of this Article shall apply to any distribution of a Par-
ticipant's interest and will take precedence over any inconsistent pro-
visions of this Plan. Unless otherwise specified, the provisions of this
Article apply to calendar years beginning after December 31, 2002.
All distributions required under this Article shall be determined and
made in accordance with the Income Tax Regulations under section
401(a)(9), including the minimum distribution incidental benefit re-
quirement of section 401(a)(9)(G) of the Code.

Limits on Distribution Periods: As of the first Distribution Calendar
Year, distributions to a Participant, if not made in a single-sum, may

(2

3)

only be made over one of the following periods (or a combination

thereof):

(A) the life of the Participant,

(B) the joint lives of the Participant and a Designated Beneficiary,

(C) a period certain not extending beyond the life expectancy of the
Participant, or

(D) a period certain not extending beyond the joint and last survivor
expectancy of the Participant and a Designated Beneficiary.

(b) Time and Manner of Distribution.

(1) Required Beginning Date. The participant’s entire interest will be dis-
tributed, or begin to be distributed, to the participant no later than
the participant’s required beginning date.

Death of Participant Before Distributions Begin. If the participant

dies before distributions begin, the participant's entire interest will be

distributed, or begin to be distributed, no later than as follows:

(A) If the participant's surviving spouse is the participant’s sole

designated beneficiary, then, except as provided in the adoption

agreement, distributions to the surviving spouse will begin by

December 31 of the calendar year immediately following the

calendar year in which the participant died, or by December 31

of the calendar year in which the participant would have attained

age 70V, if later.

If the participant’s surviving spouse is not the participant’s sole

designated beneficiary, then, except as provided in the adoption

agreement, distributions to the designated beneficiary will begin
by December 31 of the calendar year immediately following the
calendar year in which the participant died.

If there is no designated beneficiary as of September 30 of the

year following the year of the participant's death, the partici-

pant's entire interest will be distributed by December 31 of the
calendar year containing the fifth anniversary of the participant’s
death.

(D) If the participant's surviving spouse is the participant’s sole
designated beneficiary and the surviving spouse dies after the
participant but before distributions to the surviving spouse
are required to begin, this Section 10.07(b)(2), other than
Section10.07(b)(2)(A), will apply as if the surviving spouse were
the participant. For purposes of this Section 10.07(b)(2) and
Section 10.07(d), unless Section 10.07(b)(2)(D) applies, dis-
tributions are considered to begin on the participant’s required
beginning date. If Section10.07(b)(2)(D) applies, distributions
are considered to begin on the date distributions are required
to begin to the surviving spouse under Section 10.07(b)(2)(A).
If distributions under an annuity purchased from an insurance
company irrevocably commence to the participant before the
participant’s required beginning date (or to the participant's sur-
viving spouse before the date distributions are required to begin
to the surviving spouse under Section 10.07(b)(2)(A), the date
distributions are considered to begin is the date distributions ac-
tually commence.

Forms of Distribution. Unless the participant's interest is distributed

in the form of an annuity purchased from an insurance company

or in a single-sum on or before the required beginning date, as of

the first distribution calendar year distributions will be made in ac-

cordance with Sections (c) and (d) of this article. If the participant’s
interest is distributed in the form of an annuity purchased from an
insurance company, distributions thereunder will be made in ac-
cordance with the requirements of & 401(a)(9) of the Code and the
regulations.

(2
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(c) Required Minimum Distributions During Participant's Lifetime.

58

(1) Amount of Required Minimum Distribution for Each Distribution Cal-
endar Year. During the participant’s lifetime, the minimum amount
that will be distributed for each distribution calendar year is the
lesser of:

(A) the quotient obtained by dividing the participant’s account bal-
ance by the distribution period in the Uniform Lifetime Table set
forth in § 1.401(a)(9)-9, Q&A-2, of the regulations, using the
participant’s age as of the participant's birthday in the distribu-
tion calendar year; or

(B) if the participant's sole designated beneficiary for the distribution
calendar year is the participant’s spouse, the quotient obtained
by dividing the participant's account balance by the number in
the Joint and Last Survivor Table set forth in § 1.401(a)(9)-9,
Q&A-3, of the regulations, using the participant's and spouse's
attained ages as of the participant’s and spouse’s birthdays in
the distribution calendar year.

Lifetime Required Minimum Distributions Continue through Year of

Participant’s Death. Required minimum distributions will be deter-
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mined under this Section 10.07(c)(2) beginning with the first distri-
bution calendar year and continuing up to, and including, the distri-
bution calendar year that includes the participant's date of death.

(d) Required Minimum Distributions After Participant's Death.
(1) Death On or After Date Distributions Begin.

(A) Participant Survived by Designated Beneficiary. If the participant
dies on or after the date distributions begin and there is a desig-
nated beneficiary, the minimum amount that will be distributed
for each distribution calendar year after the year of the partici-
pant's death is the quotient obtained by dividing the participant's
account balance by the longer of the remaining life expectancy
of the participant or the remaining life expectancy of the partici-
pant’'s designated beneficiary, determined as follows:

(i)  The participant’s remaining life expectancy is calculated us-
ing the age of the participant in the year of death, reduced
by one for each subsequent year.

If the participant’s surviving spouse is the participant's sole

designated beneficiary, the remaining life expectancy of

the surviving spouse is calculated for each distribution cal-
endar year after the year of the participant's death using
the surviving spouse’s age as of the spouse’s birthday in
that year. For distribution calendar years after the year of
the surviving spouse’s death, the remaining life expectancy
of the surviving spouse is calculated using the age of the
surviving spouse as of the spouse’s birthday in the calen-
dar year of the spouse’s death, reduced by one for each
subsequent calendar year.

If the participant's surviving spouse is not the participant’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 partici-
pant's death, reduced by one for each subsequent year.

No Designated Beneficiary. If the participant dies on or after the

date distributions begin and there is no designated beneficiary

as of the September 30 of the year after the year of the partici-
pant's death, the minimum amount that will be distributed for
each distribution calendar year after the year of the participant's
death is the quotient obtained by dividing the participant’s ac-
count balance by the participant’s remaining life expectancy
calculated using the age of the participant in the year of death,
reduced by one for each subsequent year.

(i)

(iii)

(B
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(2) Death before Date Distributions Begin.

(A) Participant Survived by Designated Beneficiary. Except as provid-
ed in the adoption agreement, if the participant dies before the
date distributions begin and there is a designated beneficiary,
the minimum amount that will be distributed for each distribu-
tion calendar year after the year of the participant's death is the
quotient obtained by dividing the participant's account balance
by the remaining life expectancy of the participant's designated
beneficiary, determined as provided in Section 10.07(d)(1).

No Designated Beneficiary. If the participant dies before the date
distributions begin and there is no designated beneficiary as of
September 30 of the year following the year of the participant's
death, distribution of the participant's entire interest will be com-
pleted by December 31 of the calendar year containing the fifth
anniversary of the participant's death.

Death of Surviving Spouse Before Distributions to Surviving
Spouse Are Required to Begin. If the participant dies before

the date distributions begin, the participant’s surviving spouse

is the participant’s sole designated beneficiary, and the surviv-
ing spouse dies before distributions are required to begin to

the surviving spouse under Section 10.07(b)(2)(A), this Sec-
tion 10.07(d)(2) will apply as if the surviving spouse were the
participant.
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(e) TEFRA Section 242(b)(2) Elections
(1) Notwithstanding the other requirements of this article and subject to

the requirements of Article IX, Joint and Survivor Annuity Require-
ments, distribution on behalf of any employee, including a 5-percent
owner, who has made a designation under § 242(b)(2) of the Tax
Equity and Fiscal Responsibility Act (a “section 242(b)(2) election")
may be made in accordance with all of the following requirements
(regardless of when such distribution commences):
(A) The distribution by the plan is one which would not have disquali-
fied such plan under § 401(a)(9) of the Internal Revenue Code as
in effect prior to amendment by the Deficit Reduction Act of 1984.
(B) The distribution is in accordance with a method of distribution
designated by the employee whose interest in the plan is being
distributed or, if the employee is deceased, by a beneficiary of

2

3)

(4)

(5)

such employee.

(C) Such designation was in writing, was signed by the employee or
the beneficiary, and was made before January 1, 1984.

(D) The employee had accrued a benefit under the plan as of De-
cember 31, 1983.

(E) The method of distribution designated by the employee or the
beneficiary specifies the time at which distribution will com-
mence, the period over which distributions will be made, and in
the case of any distribution upon the employee’s death, the ben-
eficiaries of the employee listed in order of priority.

A distribution upon death will not be covered by this transitional rule

unless the information in the designation contains the required infor-

mation described above with respect to the distributions to be made
upon the death of the employee.

For any distribution which commences before January 1, 1984, but

continues after December 31, 1983, the employee, or the benefi-

ciary, to whom such distribution is being made, will be presumed to
have designated the method of distribution under which the distri-
bution is being made if the method of distribution was specified in
writing and the distribution satisfies the requirements in subsections

10.07(e)(1)(A) and (E).

If a designation is revoked, any subsequent distribution must satisfy

the requirements of § 401(a)(9) of the Code and the regulations

thereunder. If a designation is revoked subsequent to the date distri-
butions are required to begin, the plan must distribute by the end of
the calendar year following the calendar year in which the revocation
occurs the total amount not yet distributed which would have been
required to have been distributed to satisfy & 401(a)(9) of the Code
and the regulations thereunder, but for the section 242(b)(2) elec-
tion. For calendar years beginning after December 31, 1988, such
distributions must meet the minimum distribution incidental benefit
requirements. Any changes in the designation will be considered to
be a revocation of the designation. However, the mere substitution
or addition of another beneficiary (one not named in the designa-
tion) under the designation will not be considered to be a revocation
of the designation, so long as such substitution or addition does not
alter the period over which distributions are to be made under the
designation, directly or indirectly (for example, by altering the rel-
evant measuring life).

In the case in which an amount is transferred or rolled over from one

plan to another plan, the rules in § 1.401(a)(9)-8, Q&A-14 and Q&A-

15, shall apply.

(f) Transition Rules
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@

(3)
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For plans in existence before 2003, Required Minimum Distributions
before 2003 were made pursuant to Section 10.07(e), if applicable,
and Sections 10.07(f)(2) through 10.07(f)(4) below.

2000 and Before. Required minimum distributions for calendar

years after 1984 and before 2001 were made in accordance with

§ 401(a)(9) and the proposed regulations thereunder published

in the Federal Register on July 27, 1987 (the “1987 Proposed

Regulations™).

2001. Required minimum distributions for calendar year 2001 were

made in accordance with & 401(a)(9) and the 1987 Proposed Requ-

lations, unless the adoption agreement provides that Required Mini-
mum Distributions for 2001 were made pursuant to the proposed
regulations under § 401(a)(9) published in the Federal Register on

January 17, 2001 (the “2001 Proposed Regulations”). If distribu-

tions were made in 2001 under the 1987 Proposed Regulations

prior to the date in 2001 the plan began operating under the 2001

Proposed Regulations, the special transition rule in Announcement

2001-82, 2001-2 C.B. 123, applied.

2002. Required minimum distributions for calendar year 2002 were

made in accordance with & 401(a)(9) and the 1987 Proposed Regu-

lations unless either (A) or (B) below applies.

(A) The adoption agreement provides that Required Minimum Dis-
tributions for 2002 were made pursuant to the 2001 Proposed
Regulations.

(B) The adoption agreement provides that Required Minimum Dis-
tributions for 2002 were made pursuant to the Final and Tem-
porary regulations under § 401(a)(9) published in the Federal
Register on April 17, 2002, (the 2002 Final and Temporary
Regulations”) which are described in sections 10.07(b) through
10.07(e) of this article. If distributions were made in 2002 under
either the 1987 Proposed Regulations or the 2001 Proposed
Regulations prior to the date in 2002 the plan began operating
under the 2002 Final and Temporary Regulations, the special
transition rule in Section 1.2 of the model amendment in Rev.
Proc. 2002-29, 2002-1 C.B. 1176, applied.
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Default to Continue 2009 Required Minimum Distributions: If elected by
the Employer in the Adoption Agreement, notwithstanding Section 10.07
of the Plan, a Participant or Beneficiary who would have been required to
receive Required Minimum Distributions for 2009 but for the enactment
of section 401(a)(9)(H) of the Code (“2009 Required Minimum Distribu-
tions"), and who would have satisfied that requirement by receiving distri-
butions that are (1) equal to the 2009 Required Minimum Distributions or
(2) one or more payments in a series of substantially equal distributions
(that include the 2009 Required Minimum Distributions) made at least
annually and expected to last for the life (or life expectancy) of the Par-
ticipant, the joint lives (or joint life expectancy) of the Participant and the
Participant’s Designated Beneficiary, or for a period of at least 10 years
(“Extended 2009 Required Minimum Distributions”), will receive those
distributions for 2009 unless the Participant or Beneficiary chooses not
to receive such distributions. Participants and Beneficiaries described in
the preceding sentence will be given the opportunity to elect to stop re-
ceiving the distributions described in the preceding sentence. In addition,
notwithstanding Section 10.07 of the Plan, and solely for purposes of
applying the direct rollover provisions of the plan, certain additional distri-
butions in 2009, as chosen by the Employer in the Adoption Agreement,
will be treated as eligible rollover distributions.

Default to Discontinue 2009 Required Minimum Distributions: If elected
by the Employer in the Adoption Agreement, notwithstanding Section
10.07 of the Plan, a Participant or Beneficiary who would have been
required to receive Required Minimum Distributions for 2009 but for the
enactment of section 401(a)(9)(H) of the Code (2009 Required Mini-
mum Distributions™), and who would have satisfied that requirement by
receiving distributions that are (1) equal to the 2009 Required Minimum
Distributions or (2) one or more payments in a series of substantially
equal distributions (that include the 2009 Required Minimum Distribu-
tions) made at least annually and expected to last for the life (or life ex-
pectancy) of the participant, the joint lives (or joint life expectancy) of the
Participant and the Participant's Designated Beneficiary, or for a period
of at least 10 years (“Extended 2009 Required Minimum Distributions"),
will not receive those distributions for 2009 unless the Participant or
Beneficiary chooses to receive such distributions. Participants and Benefi-
ciaries described in the preceding sentence will be given the opportunity
to elect to receive the distributions described in the preceding sentence.
In addition, notwithstanding Section 10.07 of the Plan, and solely for
purposes of applying the direct rollover provisions of the Plan, certain ad-
ditional distributions in 2009, as chosen by the Employer in the Adoption
Agreement, will be treated as eligible rollover distributions.

10.08 Designation of Beneficiary:

(@)
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Each Participant may, by written notice filed with the Plan Administrator,

designate a Beneficiary(ies) to receive the Participant's benefit at the

Participant’s death. Such designation may be changed or revised from

time to time by written instrument filed with the Plan Administrator. If no

designation has been made, or if no Beneficiary is living at the time of a

Participant’s death, his Beneficiary shall be:

(1) his surviving spouse; but if he has no surviving spouse,

(2) his surviving children, in equal shares; but if he has no surviving
children,

(3) his estate.

A Beneficiary designation shall be effective only to the extent that the

Plan is not required to:

(1) pay the vested amount in the Participant's account in the form of an
annuity pursuant to Sections 9.02 and 9.03, or

(2) pay the vested amount in the Participant's account to the surviving
spouse in accordance with Section 9.05.

If permitted by the Trustee, a Participant’'s Beneficiary may name a death

Beneficiary. Such death Beneficiary shall be entitled to receive benefits

under the Plan after the Participant's Beneficiary's death.

10.09 Distribution under a Qualified Domestic Relations Order:

@

(b)
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Distributions of all or any part of a Participant's account pursuant to the

provisions of a qualified domestic relations order (QDRO) as defined in

section 414(p) of the Code is specifically authorized.

The earliest retirement age shall be the earlier of:

(1) The earliest date benefits are payable under the Plan to the Partici-
pant, including in-service distributions under Section 10.04; or

(2) the later of the date the Participant attains age 50 or the date on
which the Participant could obtain a distribution from the Plan if the
Participant had separated from service.

The alternate payee may receive a payment of benefits under this Plan

in any optional form of benefit available based on the selections in the

Adoption Agreement, other than a Joint and Survivor Annuity.
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(d) The alternate payee may receive a payment of a benefit under this Plan
prior to the earliest retirement age as defined in Section 10.09(b) if the
QDRO specifically provides for such earlier payment. If the present value
of the payment exceeds $3,500, the alternate payee must consent in
writing to such distribution.

Upon receipt of an order which appears to be a domestic relations order,
the Plan Administrator will promptly notify the Participant and each al-
ternate payee of the receipt of the order and provide them with a copy of
the procedures established by the Plan for determining whether the order
is @ QDRO. While the determination is being made, a separate accounting
will be made with respect to any amounts which would be payable under
the order while the determination is being made. If the Plan Administra-
tor or a court determines that the order is a QDRO within 18 months
after receipt, the Plan Administrator will begin making payments, includ-
ing the separately-accounted for amounts, pursuant to the order when
required or as soon as administratively practical. If the Plan Administrator
or court determines that the order is not a QDRO, or if no determination
is made within 18 months after receipt, then the separately accounted
for amounts will be either restored to the Participant's account or distrib-
uted to the Participant, as if the order did not exist. If the order is subse-
quently determined to be a QDRO, such determination shall be applied
prospectively to payments made after the determination.

~
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10.10 Conflicts With Annuity Contracts: In the event of any conflict be-
tween the terms of this Plan and the terms of any insurance contract pur-
chased hereunder, the Plan provisions shall control.

10.11 Nontransferability of Annuities: Any annuity contract distributed
herefrom must be nontransferable.

10.12 Direct Rollovers After December 31, 2001

(@) This Article applies to distributions made after December 31, 2001.

Notwithstanding any provision of the plan to the contrary that would

otherwise limit a distributee’s election under this part, a distributee may

elect, at the time and in the manner prescribed by the plan administrator,
to have any portion of an eligible rollover distribution that is equal to at
least $500 paid directly to an eligible retirement plan specified by the dis-
tributee in a direct rollover. If an eligible rollover distribution is less than
$500, a distributee may not make the election described in the preceding
sentence to rollover a portion of the eligible rollover distribution.

Definitions:

(1) In- Plan Roth Rollovers: If elected by the Employer in the Adoption
Agreement, an eligible rollover distribution made after September
27, 2010, from a participant's account under the plan other than
a designated Roth account may be transferred to the participant's
designated Roth account under the plan. The plan will maintain such
records as are necessary for the proper reporting of in-plan Roth
rollovers.

(2) Eligible rollover distribution: An eligible rollover distribution is any
distribution of all or any portion of the balance to the credit of the
distributee, except that an eligible rollover distribution does not
include: any distribution that is one of a series of substantially equal
periodic payments (not less frequently than annually) made for the
life (or joint life expectancy) of the distributee or the joint lives (or
joint life expectancies) of the distributee and the distributee’s des-
ignated beneficiary, or for a specified period of ten years or more;
any distribution to the extent such distribution is required under
§401(a)(9) of the Internal Revenue Code; any hardship distribution;
the portion of any other distribution(s) that is not includible in gross
income (determined without regard to the exclusion for net unreal-
ized appreciation with respect to employer securities); and any other
distribution(s) that is reasonably expected to total less than $200
during a year. For purposes of the $200 rule, a distribution from a
designated Roth account and a distribution from other accounts un-
der the plan are treated as made under separate plans.

(b
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A portion of a distribution shall not fail to be an eligible rollover dis-
tribution merely because the portion consists of after-tax employee
contributions which are not includible in gross income. However,
such portion may be transferred only to (1) an individual retire-
ment account or annuity described in §408(a) or (b) of the Code (a
“traditional IRA") or a Roth individual retirement account or annuity
described in section 408A of the Code (a “Roth IRA"); or to a quali-
fied defined contribution plan described in §401(a) or 403(a) of the
Code that agrees to separately account for amounts so transferred,
including separately accounting for the portion of such distribution
which is includible in gross income and the portion of such distribu-
tion which is not so includible.
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(3) Eligible retirement plan: An eligible retirement plan is an eligible
plan under §457(b) of the Code which is maintained by a state,
political subdivision of a state, or any agency or instrumentality

of a state or political subdivision of a state and which agrees to
separately account for amounts transferred into such plan from this
plan, a traditional IRA, a Roth IRA, an annuity contract described in
8§403(a) of the Code, an annuity contract described in & 403(b) of
the Code, or a qualified plan described in § 401(a) of the Code, that
accepts the distributee’s eligible rollover distribution. The definition
of eligible retirement plan shall also apply in the case of distribution
to a surviving spouse, or to a spouse or former spouse who is the
alternate payee under a qualified domestic relation order, as defined
in §414(p) of the Code.

If any portion of an eligible rollover distribution is attributable to
payments or distributions from a designated Roth account, and
eligible retirement plan with respect to such portion shall include
only another designated Roth account of the individual form whose
account the payments or distributions were made, or a Roth IRA of
such individual.

Distributee: A distributee includes an employee or former employee.
In addition, the employee’s or former employee’s surviving spouse
and the employee’s or former employee’s spouse or former spouse
who is the alternate payee under a qualified domestic relations order
as defined in §414(p) of the Code, are distributes with regard to

the interest of the spouse or former spouse. For distributions after
December 31, 2006, a distributee includes the employee's or former
employee's nonspouse designated beneficiary, in which case, the
distribution can only be transferred to a traditional or Roth IRA es-
tablished on behalf of the nonspouse designated beneficiary for the
purpose of receiving the distribution.

Direct rollover: A direct rollover is a payment by the plan to the eli-
gible retirement plan specified by the distributee.

Automatic Rollover: Effective March 28, 2005, in the event of a manda-
tory distribution greater than $1,000 in accordance with the provisions
of Section 5.04, if the participant does not elect to have such distribution
paid directly to an eligible retirement plan specified by the participant in
a direct rollover or to receive the distribution directly in accordance with
Section 10.03, then the plan administrator will pay the distribution in

a direct rollover to an individual retirement plan designated by the plan
administrator. For purposes of determining whether a mandatory distribu-
tion is greater than $1,000, the portion of the participant's distribution
attributable to any rollover contribution is included.

Rollovers from other plans: If provided by the Employer in the Adoption
Agreement, the Plan will accept Participant rollover contributions and/or
direct rollovers of distributions made after December 31, 2001, from the
types of plans specified in the Adoption Agreement, beginning on the ef-
fective date specified in the Adoption Agreement.

(4)

(5)

10.13 Distribution of Employee Contributions:
@
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Rollover Contributions: A Participant may at any time, withdrawal all or
any part of his/her Rollover Account, unless otherwise elected by the Em-
ployer in the Adoption Agreement.

Nondeductible Voluntary Contributions: A Participant may withdrawal
all or any part of his/her Nondeductible Voluntary Contribution Account.
Transfer Distributions: Any amounts transferred to this Plan by a Par-
ticipant or the Employer will remain subject to the same distribution
rights as was in effect under the previous plan immediately prior to such
transfer. The Plan Administration shall be responsible to determine when
and how such monies may be distributed and for maintaining a separate
account or separate accounting.

10.14 Nonspouse Beneficiary Direct Rollover:
@
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Effective for distributions made after December 31, 2006, if a direct
trustee-to-trustee transfer of any portion of a distribution from an eligible
retirement plan is made to an individual retirement plan described in sec-
tion 408(a) or (b) of the Code (an "“IRA") that is established for the pur-
pose of receiving the distribution on behalf of a Designated Beneficiary
who is a nonspouse beneficiary, the transfer is treated as a direct rollover
of an eligible rollover distribution for purposes of section 402(c) of the
Code.

The IRA of the nonspouse beneficiary is treated as an inherited IRA within
the meaning of section 408(d)(3)(C) of the Code.

This qualified plan shall offer a direct rollover of a distribution to a non-
spouse beneficiary who is a Designated Beneficiary within the meaning of
section 401(a)(9)(E) of the Code, provided that the distributed amount
satisfies all the requirements to be an eligible rollover distribution other
than the requirement that the distribution be made to the participant

or the participant's spouse. The direct rollover must be made to an IRA
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established on behalf of the Designated Beneficiary that will be treated
as an inherited IRA pursuant to the provisions of section 402(c)(11) of
the Code. If a nonspouse beneficiary elects a direct rollover, the amount
directly rolled over is not includible in gross income in the year of the
distribution.

Section 402(c)(11) of the Code provides that a direct rollover of a dis-
tribution by a nonspouse beneficiary is a rollover of an eligible rollover
distribution only for purposes of section 402(c) of the Code. Therefore,
the distribution is not subject to the direct rollover requirements of sec-
tion 401(a)(31) of the Code, the notice requirements of section 402(f) of
the Code, or the mandatory withholding requirements of section 3405(c)
of the Code. If an amount distributed from a plan is received by a non-
spouse beneficiary, the distribution is not eligible for rollover.

This qualified plan may make a direct rollover to an IRA on behalf of a
trust where the trust is the named beneficiary of a decedent, provided
the beneficiaries of the trust meet the requirements to be designated
beneficiaries within the meaning of section 401(a)(9)(E) of the Code.

In such a case, the beneficiaries of the trust are treated as having been
designated as beneficiaries of the decedent for purposes of determining
the distribution period under section 401(a)(9) of the Code, if the trust
meets the requirements set forth in Treasury Regulation section 1.401(a)
(9)-4, Q&A-5.

Determination of Required Minimum Distributions:

General rule. If the Employee dies before his or her Required Beginning
Date, the Required Minimum Distributions for purposes of determining
the amount eligible for rollover with respect to a nonspouse beneficiary
are determined under either the5-year rule described in section 401(a)
(9)(B)(ii) of the Code or the life expectancy rule described in section
401(a)(9)(B)(iii) of the Code. Under either rule, no amount is a required
minimum distribution for the year in which the Employee dies. The rule
in Q&A-7(b) of Treasury Regulation section 1.402(c)-2 (relating to dis-
tributions before an Employee has attained age 70%2) does not apply to
nonspouse beneficiaries.

Five-year rule. Under the 5-year rule described in section 401(a)(9)(B)
(ii) of the Code, no amount is required to be distributed until the fifth cal-
endar year following the year of the Employee’s death. In that year, the
entire amount to which the beneficiary is entitled under the plan must be
distributed. Thus, if the 5-year rule applies with respect to a nonspouse
beneficiary who is a designated beneficiary within the meaning of section
401(@)(9)(E) of the Code, for the first 4 years after the year the Em-
ployee dies, no amount payable to the beneficiary is ineligible for direct
rollover as a required minimum distribution. Accordingly, the beneficiary
is permitted to directly roll over the beneficiary's entire benefit until the
end of the fourth year (but, the 5-year rule must also apply to the IRA to
which the direct rollover contribution is made). On or after January 1 of
the fifth year following the year in which the Employee died, no amount
payable to the beneficiary is eligible for direct rollover.

Life expectancy rule. (1) General rule. If the life expectancy rule described
in section 401(a)(9)(B)(iii) of the Code applies, in the year following the
year of death and each subsequent year, there is a required minimum
distribution. The amount not eligible for rollover includes all undistributed
Required Minimum Distributions for the year in which the direct rollover
occurs and any prior year (even if the excise tax under section 4974 of
the Code has been paid with respect to the failure in the prior years).

(2) Special rule. If, under paragraph (b) or (c) of Q&A-4 of Treasury
Regulation section 1.401(a)(9)-3, the 5-year rule applies, the nonspouse
Designated Beneficiary may determine the required minimum distribution
under the plan using the life expectancy rule in the case of a distribution
made prior to the end of the year following the year of death. However,
in order to use this rule, the Required Minimum Distributions under the
IRA to which the direct rollover is made must be determined under the
life expectancy rule using the same Designated Beneficiary.

If an Employee dies on or after his or her Required Beginning Date, within
the meaning of section 401(a)(9)(C) of the Code, for the year of the Em-
ployee's death, the required minimum distribution not eligible for rollover
is the same as the amount that would have applied if the Employee were
still alive and elected the direct rollover. For the year after the year of the
Employee's death and subsequent years, see Q&A-5 of Treasury Regula-
tion section 1.401(a)(9)-5 to determine the applicable distribution period
to use in calculating the required minimum distribution. As in the case of
death before the Employee’s Required Beginning Date, the amount not
eligible for rollover includes all undistributed Required Minimum Distribu-
tions for the year in which the direct rollover occurs and any prior year,
including years before the Employee's death.



(9) Under section 402(c)(11) of the Code, an IRA established to receive a
direct rollover on behalf of a nonspouse Designated Beneficiary is treated
as an inherited IRA within the meaning of section 408(d)(3)(C) of the
Code. The required minimum distribution requirements set forth in sec-
tion 401(a)(9)(B) of the Code and the reqgulations thereunder apply to
the inherited IRA. The rules for determining the Required Minimum Distri-
butions under the Plan with respect to the nonspouse beneficiary also ap-
ply under the IRA. Thus, if the Employee dies before his or her Required
Beginning Date and the 5-year rule in section 401(a)(9)(B)(ii) of the Code
applied to the nonspouse Designated Beneficiary under the Plan making
the direct rollover, the 5-year rule applies for purposes of determining
Required Minimum Distributions under the IRA unless the special rule
described in section 10.15(e) applies. If the life expectancy rule applied
to the nonspouse Designated Beneficiary under the Plan, the required
minimum distribution under the IRA must be determined using the same
applicable distribution period as would have been used under the plan if
the direct rollover had not occurred. Similarly, if the Employee dies on or
after his or her Required Beginning Date, the required minimum distribu-
tion under the IRA for any year after the year of death must be deter-
mined using the same applicable distribution period as would have been
used under the Plan if the direct rollover had not occurred.

Effective for Plan Years beginning after December 31, 2009, plans are
required to provide a direct rollover option for non-spouse beneficiaries
and must provide a 402(f) notice pursuant to the Workers Retiree and
Employer Recovery Act of 2008.
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are actually received. Such amounts may be considered Compensa-
tion only to the extent includible in gross income.

(12) In-service distributions are available. Once an Employee has par-
ticipated in the plan for 60 months, all amounts are available for
withdrawal. Prior to the 60 month period, Employees may withdraw
contributions which have been in the Plan for a period of 24 months
or apply for a hardship distribution. In-Service distributions are avail-
able upon the Participant's attainment of age 55. Rollover account is
available at any time.

(13) A Participant may not elect benefits in the form of a life annuity.
Benefits are available to the Participant on such Participant's termi-
nation of employment or upon Disability.

(14) The Plan is designed to operate as if it were Top-Heavy at all times.

(15) The Normal Retirement Age under the Plan shall be age 55.

(16) The Required Beginning Date of a Participant with respect to a Plan
is the April 1 of the calendar year following the calendar year in
which the Participant attains age 70"z, except that benefit distribu-
tions to a Participant (other than a 5 percent owner) with respect to
benefits accrued after the later of the adoption or effective date of
the amendment to the Plan must commence by the later of the April
1 of the calendar year following the calendar year in which the Par-
ticipant attains age 70%z or retires. The waiver for 2009 Required
Minimum Distributions was subject to participant choice. If no elec-
tion was made, the default was to discontinue the 2009 Required
Minimum Distribution.

(17) Investments shall be determined pursuant to the Trust Agreement.
The Trustee may develop any investment policy necessary.

LTI ., o ) Fion Derautte for Adoption Agreement #02007 -

Miscellaneous Plan Provisions

11.01 Plan Defaults under the Adoption Agreements: If the Employer
adopts any of the Sponsor’'s Simplified, SimplifiedPlus, or EZ-K Profit-Sharing
Plans (#02001, #02007, and #02008) or Simplified or SimplifiedPlus Money
Purchase Plans (#02002 or #02009), the following defaults shall apply with
respect to such Plans:

(@) Profit-Sharing Plan Defaults for Adoption Agreement #02001 -

(1) The Plan Year shall be the calendar year.

(2) The Limitation Year shall be the calendar year.

(3) The Valuation Date shall be the last day of the Plan Year and such
other dates as may be directed by the Plan Administrator on a non-
discriminatory basis.

(4) For Plan Years beginning after December 31, 1988, Employees
who have attained the age of 20.5 and have completed 1.5 Years
of Service are eligible to participate in the Plan. However, if the
Employer has not been in existence for 1.5 years, each Employee of
the Employer shall become eligible immediately on the later of such
Employee's date of hire or the effective date of this Plan. For Plan
Years beginning before January 1, 1989, 2.5 Years of Service shall
be substituted for 1.5 Years of Service.

(5) All Employees shall be eligible except: All Employees included in a
unit of Employees covered by a collective bargaining agreement
as described in Section 14.08 of the Plan; Employees who are
nonresident aliens as described in Section 14.25 of the Plan; and
Employees who become Employees as the result of a “§410(b)(6)(C)
transaction” as described in section 14.01 of the Plan.

(6) Service under the Plan shall be computed on the basis of the
Elapsed Time Method described in Section 14.37(b) of the Plan.
Contributions will be allocated to the account of each Participant re-
gardless of the number of hours of service completed in a Plan Year.
The contribution is not dependent on the Participant being employed
on the last day of the Plan Year.

(7) Entry Date for an eligible Employee who has completed the eligibility
requirements will be the 1st day of the next Plan Year after the Em-
ployee satisfies the eligibility requirements.

(8) Rollover (excluding After-Tax Employee Contributions) and Transfer
Contributions are permitted pursuant to Article IV of the Plan.

(9) Employee Nondeductible and Mandatory Contributions are not
permitted.

(10) Vesting for all contributions under the Plan shall be full and
immediate.

(11) Compensation for any Participant shall be the 415 safe harbor
definition as described in Section 14.39 of the Plan. Such Compen-
sation includes such amounts which are actually paid to the Partici-
pant during the Plan Year and includes employer contributions made
pursuant to a salary reduction agreement which are not includible
in the gross income of the Employee under sections 125, 132(f)(4),
402(e)(3), or 402(h)(1)(B) of the Code. Amounts received by an
Employee pursuant to a nonqualified unfunded deferred compensa-
tion plan shall be considered Compensation in the year the amounts
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(1) The Plan Year shall be the calendar year.

(2) The Limitation Year shall be the calendar year.

(3) The Valuation Date shall be the last day of the Plan Year and such
other dates as may be directed by the Plan Administrator on a non-
discriminatory basis.

(4) Employees who have attained the age of 21 and have completed 1
Year of Service are eligible to participate in the Plan. However, these
eligibility requirements shall be waived for employees employed on
the effective date of the Plan.

(5) All Employees shall be eligible except the following: All Employees
included in a unit of Employees covered by a collective bargaining
agreement as described in Section 14.08 of the Plan; Employees
who are nonresident aliens as described in Section 14.25 of the
Plan; and Employees who become Employees as the result of a
"8§410(b)(6)(C) transaction”, as described in section 14.01 of the
Plan.

(6) Service under the Plan shall be computed on the basis of actual
hours for which an Employee is paid or entitled to payment. A Year
of Service shall mean a 12-consecutive month period during which
an Employee completes at least 1000 Hours of Service. A Break in
Service shall mean a 12 -consecutive month period during which
an Employee does not complete more than 500 Hours of Service.
Once eligible, contributions will be allocated to the account of each
Participant regardless of the number of hours of service completed
in a Plan Year. The contribution is not dependent on the Participant
being employed on the last day of the Plan Year.

(7) Entry Date for an eligible Employee who has completed the eligibility
requirements will be the 1st day of the first month or the first day
of the 7th month of the Plan Year after the Employee satisfies the
eligibility requirements.

(8) Employer Nonelective and Matching Contributions shall be made at
the discretion of the Employer. Such allocations shall be determined
annually.

(9) Rollover (excluding After-Tax Employee Contributions) and Transfer
Contributions are permitted pursuant to Article IV of the Plan.

(10) Employee Nondeductible and Mandatory Contributions are not
permitted.

(11) Elective Deferrals are permitted up to the maximum permitted
under section 402(g) of the Code. Each Participant shall have an ef-
fective opportunity to make or change an election to make Elective
Deferrals (including Designated Roth Contributions) at least once
each Plan Year.

(12) Catch-up Contributions are permitted.

(13) Safe Harbor 401(k) provisions do not apply.

(14) for all contributions under the Plan shall be full and immediate.

(15) Compensation for any Participant shall be the 415 safe harbor defi-
nition as described in Section 14.39 of the Plan. Such Compensa-
tion includes such amounts that are actually paid to the Participant
during the Plan Year and includes employer contributions made
pursuant to a salary reduction agreement which are not includible
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in the gross income of the Employee under sections 125, 132(f)(4),
402(e)(3), or 402(h)(1)(B) of the Code. Amounts received by an
Employee pursuant to a nonqualified unfunded deferred compensa-
tion plan shall be considered Compensation in the year the amounts
are actually received. Such amounts may be considered Compensa-
tion only to the extent includible in gross income.

(16) In-service distributions are available. Once an Employee has par-
ticipated in the plan for 60 months, all employer contributions are
available for withdrawal. Prior to the 60-month period, Employees
may withdraw all employer contributions, which have been in the
Plan for a period of 24 months or apply for a hardship distribution.
In-Service distributions from all employer contributions are available
upon the Participant's attainment of age 55. Elective Deferrals are
available for distribution upon attainment of age 59 1/2 or due to fi-
nancial hardship. Rollover account is available at any time. If In-Plan
Roth Rollovers are permitted, all in-service distribution provision
shall apply.

(17) A Participant may not elect benefits in the form of a life annuity. All
other forms of benefit payments are available. Benefits are available
to the Participant on such Participant's termination of employment
or upon Disability.

(18) Plan is designed to operate as if it were Top-Heavy at all times.

(19) The Normal Retirement Age under the Plan shall be age 55.

(20) Required Beginning Date of a Participant with respect to a Plan is
the April 1 of the calendar year following the calendar year in which
the Participant attains age 702, except that benefit distributions
to a Participant (other than a 5 percent owner) with respect to ben-
efits accrued after the later of the adoption or effective date of the
amendment to the Plan must commence by the later of the April 1
of the calendar year following the calendar year in which the Par-
ticipant attains age 70"z or retires. The waiver for 2009 Required
Minimum Distributions was subject to participant choice. If no elec-
tion was made, the default was to discontinue the 2009 Required
Minimum Distribution.

(21) Investments shall be determined pursuant to the Trust Agreement.
The Trustee may develop any investment policy necessary.

Profit Sharing Plan Defaults for Adoption Agreement #02008 -

(1) The Valuation Date shall be the last day of the Plan Year and each

other date designated by the Plan Administrator which is selected in

a uniform and nondiscriminatory manner.

An Employee who has completed the eligibility requirements shall

enter the Plan on the first day of the first month or the first day of

the 7th month of the Plan Year coinciding with or next following the
satisfaction of the Plan'’s eligibility requirements.

Rollover (excluding After-Tax Employee Contributions) and Transfer

Contributions are permitted pursuant to Article IV of the Plan.

Compensation for any Participant shall be the 415 safe harbor defi-

nition as described in Section 14.39 of the Plan. Such Compensation

includes amounts that are actually paid to the Participant during the

Plan Year and includes employer contributions made pursuant to

a salary reduction agreement which are not includible in the gross

income of the Employee under sections 125, 132(f)(4), 402(e)(3),

or 402(h)(1)(B) of the Code. Amounts received by an Employee pur-

suant to a nonqualified unfunded deferred compensation plan shall
be considered Compensation in the year the amounts are actually
received. Such amounts may be considered Compensation only to
the extent includible in gross income.

A Participant may not elect benefits in the form of a life annuity.

Benefits are available to the Participant on such Participant's termi-

nation of employment or upon Disability.

Nonelective contribution forfeitures not used to restore Partici-

pant’s Accounts will be used to reduce otherwise required Employer

contributions.

Forfeitures arising on account of distribution of a Participant's

vested benefit shall be allocated as of the last day of the Plan Year,

which is concurrent with or next follows Employee's termination of
employment.

The Plan is designed to operate as if it were Top-Heavy at all times.

If the Employer maintains another plan or plans covering any Par-

ticipant under this Plan, the minimum allocation requirements appli-

cable to Top-Heavy Plans will be met in this Plan. If any minimum al-
location is required under Article VIII such allocations shall be made
to All Participants.

(9) The Normal Retirement Age under the Plan shall be age 59V5.

(10) The Required Beginning Date of a Participant with respect to a Plan
is the April 1 of the calendar year following the calendar year in
which the Participant attains age 70"z, except that benefit distribu-
tions to a Participant (other than a 5 percent owner) with respect to
benefits accrued after the later of the adoption or effective date of

(2

3)
(4)

(5)

(6)

(7

(8)
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the amendment to the Plan must commence by the later of the April
1 of the calendar year following the calendar year in which the Par-
ticipant attains age 70%2 or retires. The waiver for 2009 Required
Minimum Distributions was subject to participant choice. If no elec-
tion was made, the default was to discontinue the 2009 Required
Minimum Distribution.

(11) The Trustee is not authorized to purchase life insurance contracts on
the lives of the Participants.

(12) The Trustee is not authorized to invest in Employer securities.

Money Purchase Plan Defaults for Adoption Agreement #02002 -

(1) The Plan Year shall be the calendar year.

(2) The Limitation Year shall be the calendar year.

(3) The Valuation Date shall be the last day of the Plan Year and such

other dates as may be directed by the Plan Administrator.

For Plan Years beginning after December 31, 1988, Employees

who have attained the age of 20.5 and have completed 1.5 Years

of Service are eligible to participate in the Plan. However, if the

Employer has not been in existence for 1.5 years, each Employee of

the Employer shall become eligible immediately on the later of such

Employee's date of hire or the effective date of this Plan. For Plan

Years beginning before January 1, 1989, 2.5 Years of Service shall

be substituted for 1.5 Years of Service.

All Employees shall be eligible except: All Employees included in a

unit of Employees covered by a collective bargaining agreement

as described in Section 14.08 of the Plan; Employees who are

nonresident aliens as described in Section 14.25 of the Plan; and

Employees who become Employees as the result of a “§410(b)(6)(C)

transaction” as described in section 14.01 of the Plan.

Service under the Plan shall be computed on the basis of the

Elapsed Time Method described in Section 14.37(b) of the Plan.

Contributions will be allocated to the account of each Participant re-

gardless of the number of hours of service completed in a Plan Year.

The contribution is not dependent on the Participant being employed

on the last day of the Plan Year.

Entry Date for an eligible Employee who has completed the eligibility

requirements will be the 1st day of the next Plan Year after the Em-

ployee satisfies the eligibility requirements.

Rollover (excluding After-Tax Employee Contributions) and Transfer

Contributions are permitted pursuant to Article IV of the Plan.

Employee Nondeductible and Mandatory Contributions are not

permitted.

(10) Vesting for all contributions under the Plan shall be full and
immediate.

(11) Compensation for any Participant shall be the 415 safe harbor defi-
nition as described in Section 14.39 of the Plan. Such Compensation
includes such amounts which are actually paid to the Participant
during the Plan Year and includes employer contributions made
pursuant to a salary reduction agreement which are not includible
in the gross income of the Employee under sections 125, 132(f)(4),
402(e)(3), or 402(h)(1)(B) of the Code. Amounts received by an
Employee pursuant to a nonqualified unfunded deferred compensa-
tion plan shall be considered Compensation in the year the amounts
are actually received. Such amounts may be considered Compensa-
tion only to the extent includible in gross income.

(12) All distribution options are automatically available for selection by
the Participant on the “distribution request form" provided by the
Plan Administrator. The percentage of the survivor annuity under
the Plan shall be 50%. Benefits are available to the Participant on
such Participant’s termination of employment, or attainment of the
Normal Retirement Age, if earlier, and upon Disability.

(13) The Plan is designed to operate as if it were Top-Heavy at all times.

(14) The Normal Retirement Age under the Plan shall be age 62.

(15) The Required Beginning Date of a Participant with respect to a Plan
is the April 1 of the calendar year following the calendar year in
which the Participant attains age 70"z, except that benefit distribu-
tions to a Participant (other than a 5 percent owner) with respect to
benefits accrued after the later of the adoption or effective date of
the amendment to the Plan must commence by the later of the April
1 of the calendar year following the calendar year in which the Par-
ticipant attains age 70"z or retires. The waiver for 2009 Required
Minimum Distributions was subject to participant choice. If no elec-
tion was made, the default was to discontinue the 2009 Required
Minimum Distribution.

(16) Investments shall be determined pursuant to the Trust Agreement.
The Trustee may develop any investment policy necessary.

(4)

(5)

(6)

(7

(8)
9)

(e) Money Purchase Plan Defaults for Adoption Agreement #02009 -

(1) The Valuation Date shall be the last day of the Plan Year and each
other date designated by the Plan Administrator which is selected in
a uniform and nondiscriminatory manner.



(2) An Employee who has completed the eligibility requirements shall
enter the Plan on the first day of the first month or the first day of
the 7th month of the Plan Year coinciding with or next following the
satisfaction of the Plan'’s eligibility requirements.
Rollover (excluding After-Tax Employee Contributions) and Transfer
Contributions are permitted pursuant to Article IV of the Plan.
Compensation for any Participant shall be the 415 safe harbor defi-
nition as described in Section 14.39 of the Plan. Such Compensation
includes amounts that are actually paid to the Participant during the
Plan Year and includes employer contributions made pursuant to
a salary reduction agreement which are not includible in the gross
income of the Employee under sections 125, 132(f)(4), 402(e)(3),
or 402(h)(1)(B) of the Code. Amounts received by an Employee pur-
suant to a nonqualified unfunded deferred compensation plan shall
be considered Compensation in the year the amounts are actually
received. Such amounts may be considered Compensation only to
the extent includible in gross income.
Nonelective contribution forfeitures not used to restore Partici-
pant's Accounts will be used to reduce otherwise required Employer
contributions.
Forfeitures arising on account of distribution of a Participant's
vested benefit shall be allocated as of the last day of the Plan Year,
which is concurrent with or next follows Employee’s termination of
employment.
The Plan is designed to operate as if it were Top-Heavy at all times.
If the Employer maintains another plan or plans covering any Par-
ticipant under this Plan, the minimum allocation requirements appli-
cable to Top-Heavy Plans will be met in this Plan. If any minimum al-
location is required under Article VIII such allocations shall be made
to All Participants.
The Normal Retirement Age under the Plan shall be age 62.
The Required Beginning Date of a Participant with respect to a Plan
is the April 1 of the calendar year following the calendar year in
which the Participant attains age 70"z, except that benefit distribu-
tions to a Participant (other than a 5 percent owner) with respect to
benefits accrued after the later of the adoption or effective date of
the amendment to the Plan must commence by the later of the April
1 of the calendar year following the calendar year in which the Par-
ticipant attains age 70%z or retires. The waiver for 2009 Required
Minimum Distributions was subject to participant choice. If no elec-
tion was made, the default was to discontinue the 2009 Required
Minimum Distribution.
(10) The Trustee is not authorized to purchase life insurance contracts on
the lives of the Participants.
(11) The Trustee is not authorized to invest in Employer securities.

3)
(4)

(5)

(6)

(7

(8)
9)

11.02 USERRA - Military Service Credit: Notwithstanding any provision
of this Plan to the contrary, contributions, benefits and service credit with
respect to qualified military service will be provided in accordance with
8§414(u) of the Internal Revenue Code. In addition, the survivors of any par-
ticipant who dies or becomes disabled on or after January 1, 2007, while
performing qualified military service, are entitled to any additional benefits
(other than contributions relating to the period of qualified military service,
but including vesting service credit for such period and any ancillary life
insurance or other survivor benefits) that would have been provided under
the plan had the participant resumed employment on the day preceding the
participant's death or becomes disabled and then terminated employment on
account of death.

Article XII

Amendment and Termination of Plan

12.01 Amendment by Sponsor: The Sponsor may amend any part of the
Plan. However, for purposes of reliance on an opinion or determination letter,
the sponsor will no longer have the authority to amend the plan on behalf of
the employer as of the date (a) the employer amends the plan to incorporate
a type of plan described in section 6.03 of Rev. Proc. 2011-49 that is not
permitted under the M&P program, or (b) the Internal Revenue Service noti-
fies the employer, in accordance with section 24.03 of Rev. Proc. 2011-49,
that the plan is an individually designed plan due to the nature and extent

of employer amendments to the plan. For purposes of amendments by the
Sponsor, the mass submitter shall be recognized as the agent of the Spon-
sor and shall have the right to amend the Plan and submit it to the Internal
Revenue Service. If the Sponsor does not adopt the amendments made by
the mass submitter, it will no longer be a Sponsor of a Plan identical to or a
minor modifier of the mass submitter plan.

12.02 Amendment by Adopting Employer: The Employer may (a) change
the choice of options in the Adoption Agreement, (b) add overriding language
in the Adoption Agreement when such language is necessary to satisfy sec-
tion 415 or section 416 of the Code because of the required aggregation of
multiple plans, (c) amend administrative provisions of the trust or custodial
document in the case of a nonstandardized plan and make more limited
amendments in the case of a standardized plan such as the name of the plan,
employer, trustee or custodian, plan administrator and other fiduciaries, the
trust year, and the name of any pooled trust in which the plan’s trust will
participate, (d) add certain sample or model amendments published by the
Internal Revenue Service or other required good faith amendments which
specifically provide that their adoption will not cause the Plan to be treated
as individually designed and (e) attach a list of section 411(d)(6) of the Code
protected benefits which must be preserved from the Employer’s prior plan or
plan (f) add or change provisions permitted under the plan and /or specify or
change the effective date of a provision as permitted under the plan and cor-
rect obvious and unambiguous typographical errors and/or cross-references
that merely correct a reference but that do not in any way change the origi-
nal intended meaning of the provisions. An Employer that amends the Plan
for any other reason, including a waiver of the minimum funding requirement
under section 412(d) of the Code, will no longer participate in this Prototype
Plan and will be considered to have an individually designed Plan.

12.03 Amendment of Vesting Schedule: If the Plan’s vesting schedule is
amended, or the Plan is amended in any way that directly or indirectly affects
the computation of a Participant's nonforfeitable percentage, or if the Plan

is deemed amended by an automatic change to or from a top-heavy vesting
schedule, each Participant with at least 3 years of service with the Employer
may elect, within a reasonable period after the adoption of the amendment
or change, to have the nonforfeitable percentage computed under the Plan
without regard to such amendment or change. For Participants who do not
have at least 1 Hour of Service in any Plan Year beginning after December
31, 1988, the preceding sentence shall be applied by substituting “5 Years of
Service" for “3 Years of Service” where such language appears.

The period during which the election may be made shall commence with the

date the amendment is adopted or deemed to be made and shall end on the

latest of:

(@) 60 days after the amendment is adopted;

(b) 60 days after the amendment becomes effective; or

(c) 60 days after the Participant is issued written notice of the amendment
by the Employer or Plan Administrator.

12.04 Amendments Affecting Vested and/or Accrued Benefits: No amend-
ment to the Plan shall be effective to the extent that it has the effect of
decreasing a Participant's accrued benefit. This includes a plan amendment
that decreases a participant’s accrued benefit, or otherwise places greater
restrictions or conditions on a participant's rights to section 411(d)(6) pro-
tected benefits, even if the amendment merely adds a restriction or condition
that is permitted under the vesting rules in section 411(a)(3) through (11).
Notwithstanding the preceding sentence, a Participant's account balance may
be reduced to the extent permitted under section 412(d)(2) of the Code or to
the extent permitted under sections 1.411(d)-3 and 1.411(d)-4 of the regu-
lations.. For purposes of this paragraph, a plan amendment which has the
effect of decreasing a Participant’s account balance with respect to benefits
attributable to service before the amendment shall be treated as reducing an
accrued benefit. Furthermore if the vesting schedule of a 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 date it becomes effective, the nonforfeit-
able percentage (determined as of such date) of such Employee's employer-
derived accrued benefit will not be less than the percentage computed under
the plan without regard to such amendment. No amendment to the plan shall
be effective to eliminate or restrict an optional form of benefit. The preceding
sentence shall not apply to a plan amendment that eliminates or restricts the
ability of a participant to receive payment of his or her account balance under
a particular optional form of benefit if the amendment provides a single-sum
distribution form that is otherwise identical to the optional form of benefit be-
ing eliminated or restricted. For this purpose, a single-sum distribution form
is otherwise identical only if the single-sum distribution form identical in all
respects to the eliminated or restricted optional form of benefit (or would be
identical except that it provides greater rights to the participant) except with
respect to the timing of payments after commencement.

12.05 Vesting Upon Plan Termination: In the event of the termination or
partial termination of the Plan the account balance of each affected Partici-
pant will be nonforfeitable.
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12.06 Vesting Upon Complete Discontinuance of Contributions: If the Plan
is a profit-sharing plan, and there is a complete discontinuance of contribu-
tions under the Plan, the account balance of each affected Participant will be
nonforfeitable.

12.07 Maintenance of Benefit Upon Plan Merger: In the event of a merger
or consolidation with, or transfer of assets or liabilities to any other plan,
each Participant will receive a benefit immediately after such merger, etc. (if
the Plan then terminated) which is at least equal to the benefit to which the
Participant was entitled immediately before such merger, etc. (if the Plan had
terminated).

Miscellaneous Provisions

13.01 Inalienability of Benefits: No benefit or interest available hereunder
will be subject to assignment or alienation, either voluntarily or involuntarily.
The preceding sentence shall also apply to the creation, assignment, or rec-
ognition of a right to any benefit payable with respect to a Participant pursu-
ant to a domestic relations order, unless such order is determined to be a
qualified domestic relations order, as defined in section 414(p) of the Code,
or any domestic relations order entered before January 1, 1985.

13.02 Exclusive Benefit: The corpus or income of the trust may not be di-
verted to or used for any other than the exclusive benefit of the Participant
or their beneficiaries.

13.03 Reversion of Plan Assets to Employer:

(@) Any contribution made by the Employer because of a mistake of fact
must be returned to the Employer within one year of the contribution.

In the event that the Commissioner of Internal Revenue determines that
the Plan is not initially qualified under the Internal Revenue Code, any
contribution made incident to that initial qualification by the Employer
must be returned to the Employer within one year after the date the ini-
tial qualification is denied, but only if the application for the qualification
is made by the time prescribed by law for filing the Employer’s return for
the taxable year in which the Plan is adopted, or such later date as the
Secretary of the Treasury may prescribe.

All contributions made by the Employer are conditioned on the deduct-
ibility of such contributions under section 404 of the Code. To the extent
that a deduction is disallowed, such contribution, to the extent disal-
lowed, shall be returned to the Employer within one year after the date of
disallowance.

Contributions returned to the Employer will not include earnings and will
be reduced by any losses.

(b
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13.04 Failure of Qualification: If the Employer’s Plan fails to attain or retain
qualification, such Plan will no longer participate in this Prototype Plan and
will be considered an individually designed plan.

13.05 Crediting Service with Predecessor Employer: If the Employer main-
tains the Plan of a predecessor Employer, service with such employer will be
treated as service for the Employer.

13.06 State Law: Except as preempted by ERISA, this Plan shall be governed
by the laws of the State indicated in the Adoption Agreement.

Article XIV

Glossary of Plan Terms

The following words and phrases, when used herein shall have the meanings
indicated below, unless a different meaning is clearly indicated by the con-
text. All references to Sections herein pertain to Sections of the Plan unless
otherwise indicated by the text or context.

PART A - THE FOLLOWING ARE GENERAL DEFINITIONS UNDER THE
PLAN

14.01 410(b)(6)(C) Transaction: A “§410(b)(6)(C) transaction” is an asset
or stock acquisition, merger, or similar transaction involving a change in the
Employer of the Employees of a trade or business. Employees excluded as

a result of a “section 410(b)(6)(C) transaction” will be excluded during the
period beginning on the date of the transaction and ending on the last day of
the first Plan Year beginning after the date of the transaction and ending on
the last day of the first Plan Year beginning after the date of the transaction.

14.02 Adoption Agreement: The instrument completed and executed by
the Employer and accepted by the Trustee, in which the Employer adopts the

Plan and Trust and selects its options under the Plan. There are a number of
Adoption Agreements associated with this Plan and Trust document and not
all elections referred to in this Plan are available in all Adoption Agreements.
Therefore by adopting an Adoption Agreement which does not contain an
election referred to in this Plan, the Employer shall not have such election
available to it. Such agreement may be amended by the Employer from time
to time, subject to Section 12.02 of the Plan.

14.03 Authorized Leave of Absence: Any absence authorized by the Em-
ployer under the Employer’s standard personnel practices, so long as all
persons under similar circumstances will have such practice uniformly applied
to them, and further provided that the Participant either returns or retires
within the period of the Authorized Leave of Absence. An absence due to
service in the armed forces of the United States or of any state shall be
considered an Authorized Leave of Absence if that absence is caused by war
or other emergency or if the Participant is required to serve under the laws
of conscription in time of peace, and the Participant returns to employment
within the time provided by law.

14.04 Beneficiary: The person or persons designated pursuant to Section
10.08 of Article X of the Plan to receive a Participant's benefits upon the Par-
ticipant's death, subject to the restrictions of Article IX.

14.05 Benefiting: A Participant is treated as benefiting under the Plan for
any Plan Year during which the Participant received or is deemed to receive
an allocation in accordance with section 1.410(b)-3(a).

14.06 Break in Service:

(@) Hour of Service Method - If the Employer has specified in the Adoption
Agreement that the Hour of Service method shall be used, then a Break
in Service shall mean a Plan Year during which an Employee does not
complete more than 500 (or less, if so elected in the Adoption Agree-
ment) Hours of Service with the Employer. However, in determining the
Break in Service referenced in this paragraph, the computation period
shall be the same as that which is used to determine a Year of Service for
eligibility purposes.

Solely for the purpose of determining whether a Break in Service for
eligibility and vesting purposes has occurred in a computation period, an
individual who is absent from work for maternity or paternity reasons
shall receive credit for the Hours of Service which would otherwise have
been credited to such individual but for such absence, or in any case in
which such hours cannot be determined, 8 Hours of Service per day of
such absence. The Hours of Service credited under this paragraph shall
be credited in the computation period in which the absence begins if the
crediting is necessary to prevent a Break in Service in that period, or, in
all other cases, in the following computation period.

(b) Elapsed Time Method - If the Employer has specified in the Adoption Agree-
ment that the elapsed time method shall be used, then a Break in Service
shall mean a Period of Severance of at least twelve-consecutive months.

A Period of Severance is a continuous period of time during which the
Employee is not employed by the Employer. Such period begins on the
date the Employee retires, quits, or is discharged, or if earlier, the 12
month anniversary of the date on which the Employee was otherwise first
absent from service.

In the case of an individual who is absent from work for maternity or
paternity reasons, the twelve-consecutive month period beginning on the
first anniversary of the first date of such absence shall not constitute a
Break in Service.

(c) For purposes of Section 14.06(a) and (b) above, an absence from work
for maternity or paternity reasons means an absence (1) by reason of the
pregnancy of the individual, (2) by reason of the birth 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
the purpose of caring for such child for a period beginning immediately
following such birth or placement. The total number of hours of service
under this Section by reason of any such pregnancy or placement shall
not exceed 501 hours.

14.07 Code: The Internal Revenue Code of 1986 and the requlations there-
under, as heretofore or hereafter amended. Reference to a section of the
Code shall include that section and any comparable section or sections, or
any future statutory provision which amends, supplements or supersedes
that section.
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14.08 Collective Bargaining Agreement: An agreement which the Secretary
of Labor finds to be a Collective Bargaining Agreement between employee
representatives and one or more employers, if there is evidence that retire-
ment benefits were the subject of good faith bargaining and if less than two
percent of the Employees of the Employer who are covered pursuant to

that agreement are professionals as defined in section 1.410(b)-9(qg) of the
proposed requlations. For this purpose, the term “employee representatives”
does not include any organization more than half of whose members are em-
ployees who are owners, officers, or executives of the Employer.

14.09 Compensation: Compensation will mean Compensation as that term
is defined in Section 14.39 of the Plan. For any Self-Employed covered under
the Plan, Compensation will mean Earned Income. Compensation shall in-
clude only that Compensation which is actually paid to the Participant during
the Determination Period. Except as provided elsewhere in this Plan, the De-
termination Period shall be the period elected by the Employer in the Adop-
tion Agreement. If the Employer makes no election, the Determination Period
shall be the Plan Year.

Notwithstanding the above, if elected by the Employer in the Adoption Agree-
ment, Compensation shall include any amount which is contributed by the
Employer pursuant to a salary reduction agreement and which is not includ-
ible in the gross income of the Employee under sections 125, 132(f)(4),
402(e)(3), or 402(h)(1)(B) of the Code.

For Plan Years beginning on or after January 1, 1994 and before January
1, 2002, the annual Compensation of each Participant taken into account
for determining all benefits provided under the Plan for any Plan Year shall
not exceed $150,000, as adjusted for increases in the cost-of-living in accor-
dance with section 401()(17)(B) of the Code. The cost-of-living adjustment
in effect for a calendar year applies to any determination period beginning in
such calendar year.

For any plan year beginning after December 31, 2001, the annual compensa-
tion of each participant taken into account in determining allocations shall
not exceed $200,000, as adjusted for cost-of-living increases in accordance
with §401(a)(17)(B) of the Code. Annual compensation means compensation
during the plan year or such other consecutive 12-month period over which
compensation is otherwise determined under the plan (the determination
period). The cost-of-living adjustment in effect for a calendar year applies to
annual compensation for the determination period that begins with or within
such calendar year.

If a Determination Period consists of fewer than 12 months the annual Com-
pensation limit is an amount equal to the otherwise applicable annual Com-
pensation limit multiplied by a fraction, the numerator of which is the number
of months in the short Determination Period, and the denominator of which
is 12.

If Compensation for any prior Determination Period is taken into account in
determining a Participant's allocation for the current Plan Year, the Compen-
sation for such prior Determination Period is subject to the applicable annual
compensation limit in effect for that prior Period. However, solely for pur-
poses of determining a participant’s allocations for plan years beginning after
December 31, 2001, the annual compensation limit in effect for determina-
tion periods beginning before January 1, 2002 is $200,000.

If so elected in the Adoption Agreement, Compensation for purposes of al-
locating Employer Contributions shall not include Compensation prior to the
date the Employee’s participation in this Plan commenced. For purposes of
determining the Compensation of a Self-Employed, Compensation shall be
deemed to have been earned at a uniform rate throughout the year, and shall
include a pro rata amount based on the number of complete months of par-
ticipation in this Plan.

If so elected in the Adoption Agreement, Compensation for purposes of al-
locating Employer Contributions shall not include overtime or bonuses. How-
ever, Compensation may exclude overtime and bonuses for a Plan Year only
if the “compensation percentage” for the Employer’s Highly Compensated
Employees is not greater than the “compensation percentage” for the Em-
ployer's Nonhighly Compensated Employees. The Compensation percentage
for a group of Employees is calculated by averaging the separately calculated
Compensation ratios for each Employee in the group. An Employee’s com-
pensation ratio is calculated by dividing the amount of the Employee's Com-
pensation taking into consideration any exclusions from Compensation under
the Adoption Agreement, by the amount of the Employee's Compensation
unreduced by any exclusions elected under the Adoption Agreement.

14.10 Depository: The entity or entities selected by the Employer pursuant
to the Trust Agreement. The term “Depository” may include, among others, a
financial institution in which all or part of the plan assets have been invested,
or a brokerage or similar company with or through which all or part of the
assets have been invested, at the direction of the Trustee, Employer, Plan
Administrator, or by a Participant.

14.11 Disability: Disability means inability to engage in any substantial
gainful activity by reason of any medically determinable physical or mental
impairment that can be expected to result in death or which has lasted or can
be expected to last for a continuous period of not less than 12 months. The
permanence and degree of such impairment shall be supported by medical
evidence. Disability shall be determined by a licensed physician selected by
the Plan Administrator. If available and elected by the Employer in the Adop-
tion Agreement, nonforfeitable contributions will be made to the Plan on be-
half of each disabled Participant who is not a Highly Compensated Employee
(within the meaning of section 14.20 of the Plan).

14.12 Earned Income: Earned Income means the net earnings from self-
employment in the trade or business with respect to which the Plan is estab-
lished, for which personal services of the individual are a material income-
producing factor. Net earnings will be determined without regard to items
not included in gross income and the deductions allocable to such items. Net
earnings are reduced by contributions by the Employer to a qualified plan to
the extent deductible under section 404 of the Code. Net earnings shall be
determined with regard to the deduction allowed to the Employer by section
164(f) of the Code for taxable years beginning after December 31, 1989.

14.13 Employee: Any Employee of the Employer maintaining the Plan or

of any other employer required to be aggregated with such Employer under
sections 414(b), (c), (m) or (o) of the Code. The term Employee also includes
any Leased Employee deemed to be an Employee of any employer described
in the previous sentence as provided in sections 414(n) or (0) of the Code.

14.14 Employee Nondeductible Contribution/After-Tax Employee Contri-
bution: Any contribution made to the Plan by or on behalf of a Participant
that is included in the Participant's gross income in the year in which made
and that is maintained under a separate account to which earnings and losses
are allocated. If elected by the Employer in the Adoption Agreement, pursu-
ant to Section 4.02 of the Plan, such Employee Nondeductible Contributions
will be mandatory. In such case, the Employer shall establish uniform and
nondiscriminatory rules and procedures for mandatory Employee Nondeduct-
ible Contributions as it deems necessary, including requirements describing
amounts and/or percentages of Compensation Participants may or must con-
tribute to the Plan.

14.15 Employee Contribution Account: The account maintained with re-
spect to a Participant in which are recorded any Employee Contributions and
any earnings or losses thereon.

14.16 Employer: The sole proprietor, partnership, corporation, or other
entity whose name appears on the Adoption Agreement executed by it, any
successor which elects to continue the Plan, and any predecessor which has
maintained this Plan.

14.17 Employer Contributions: Any profit-sharing or money purchase con-
tributions made by the Employer pursuant to Article lll and Article XV of the
Plan.

14.18 Employer Contribution Account: The account maintained with re-
spect to a Participant in which are recorded any Employer Contributions and
earnings or losses thereon.

14.19 Entry Date: The date or dates set out in the Adoption Agreement
or in Section 11.01 of the Plan as of which an Employee who has satisfied
the eligibility requirements may enter this Plan and become a Participant
hereunder.

14.20 Highly Compensated Employee:

(@) Effective for years beginning after December 31, 1996, the term Highly
Compensated Employee means any Employee who: (1) was a 5 percent
owner at any time during the year or the preceding year, or (2) for
the preceding year had compensation from the Employer in excess of
$80,000 and, if the employer so elects, was in the top paid group for the
preceding year. The $80,000 amount is adjusted at the same time and in
the same manner as under section 415(d), except that the base period is
the calendar quarter ending September 30, 1996.
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(b) For this purpose the applicable year of the Plan for which a determination
is being made is called a determination year and the preceding 12 month
period is called a look back year.

(c) A Highly Compensated former Employee is based on the rules applicable

to determining Highly Compensated Employee status as in effect for that

determination year, in accordance with section 1.414(q) 1T, A 4 of the

temporary Income Tax Regulations and Notice 97 45.

In determining whether an Employee is a Highly Compensated Employee

for years beginning in 1997, the amendments to section 414(q) stated

above are treated as having been in effect for years beginning in 1996.

Determination Years and Look-Back Years: HCE status is determined on

the basis of the Applicable Year of the Plan or other entity for which a

determination is being made (“Determination Year"). The Look-Back Year

is the 12-month period immediately preceding the Determination Year,
or if the Employer elects in the Adoption Agreement, the calendar year
beginning with or within such 12-month period.

(f) Applicable Year: The applicable year for a plan is the Plan Year.

(g) For purposes of this section 14.20, Compensation shall mean compensa-

tion as that term is defined under Section 14.39 of the Plan.

Employers aggregated under sections 414(b), (c), (m), or (o) of the Code

are treated as a single employer.

(i) Top-Paid Group Election: If elected in the Adoption Agreement, an Em-
ployee is in the top-paid group for any year if the Employee is in the
group consisting of the top 20 percent of the Employees of the Employer
when ranked on the basis of Compensation paid to Employees during
such year. For purposes of determining the number of Employees in the
Top-Paid Group, Employees described in section 414(g)(5) of the Code
and 1.414(q)-1T of the Treasury Regulations are excluded. A top-paid
group election, once made, applies for all subsequent Determination
Years unless subsequently amended by the employer.

(j) Calendar Year Data Election: If elected in the Adoption Agreement an
Employer may make a calendar year data election for a Determination
Year. The effect of the calendar year data election is that the calendar
year beginning with or within the look-back year is treated as the Em-
ployer's look-back year for purposes of determining whether an Employee
is an HCE on account of the Employee's Compensation for a look-back
year under section 414(qg)(1)(B). A calendar year data election, once
made, applies for all subsequent Determination Years until subsequently
amended by the Employer.

(k) If the Plan has a calendar year as its Determination Year, then the imme-
diately preceding calendar year is the look-back year for the Plan.

(I) Interaction of Top-Paid Group Election and Calendar Year Data Election:
The top-paid group election and the calendar year data election are inde-
pendent of each other, and therefore, the Employer making one of the
elections is not required also to make the other election. However, if both
elections are made, the look-back year in determining the top-paid group
must be the calendar year beginning with or within the look-back year.

(d

=

(e

~

(h

(g

14.21 Hour of Service: Hour of Service shall mean:

(@) Each hour for which an Employee is paid, or entitled to payment, for the
performance of duties for the Employer. These hours will be credited to
the Employee for the Computation period in which the duties are per-
formed; and

(b) Each hour for which an Employee is paid, or entitled to payment, by
the Employer on account of a period of time during which no duties are
performed (irrespective of whether the employment relationship has
terminated) due to vacation, holiday, iliness, incapacity (including Dis-
ability), layoff, jury duty, military duty of leave of absence. No more than
501 hours of service will be credited under this paragraph for any single
continuous period (whether or not such period occurs in a single compu-
tation period). Hours under this paragraph will be calculated and credited
pursuant to Section 2530.200b 2 of the Department of Labor Regula-
tions which is incorporated herein by this reference; and

(c) Each hour for which back pay, irrespective of mitigation of damages, is
either awarded or agreed to by the Employer. The same Hours of Service
will not be credited both under paragraph (a) or (b), as the case may be,
and under this paragraph (c). These hours will be credited to the Employ-
ee for the computation period or periods to which the award or agree-
ment pertains rather than the computation period in which the award,
agreement or payment is made.

Hours of Service will be credited for employment with other members of
an affiliated service group (under section 414(m)), a controlled group of
corporations (under section 414(b)), or a group of trades or businesses
under common control (under section 414(c)) of which the adopting em-
ployer is @ member, and any other entity required to be aggregated with
the employer pursuant to section 414(0) and the regulations thereunder.

Hours of Service will also be credited for any individual considered an Em-
ployee for purposes of this Plan under section 414(n) or section 414(0)
and the regulations thereunder.

Solely for purposes of determining whether a Break in Service, as defined
in Section 14.06, for participation and vesting purposes has occurred in a
computation period, an individual who is absent from work for maternity
or paternity reasons shall receive credit for the Hours of Service which
would otherwise have been credited to such individual but for such ab-
sence, or in any case in which such hours cannot be determined, 8 Hours
of Service per day of such absence. For purposes of this paragraph, an
absence from work for maternity or paternity reasons means an absence
(1) by reason of the pregnancy of the individual, (2) by reason of a birth
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 begin-
ning immediately following such birth or placement. The Hours of Service
credited under this paragraph shall be credited (1) in the computation pe-
riod in which the absence begins if the crediting is necessary to prevent

a Break in Service in that period, or (2) in all other cases, in the following
computation period.

Service will be determined on the basis of the method selected in the
Adoption Agreement.
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14.22 Investment Manager: Any person, firm or corporation who is a regis-
tered investment advisor under the Investment Advisors Act of 1940, a bank,
or an insurance company, who has the power to manage, acquire or dispose
of Plan assets, and who acknowledges in writing his fiduciary responsibility to
the Plan.

14.23 Leased Employee: Any person (other than an employee of the recipi-
ent) who pursuant to an agreement between the recipient and any other
person (“leasing organization”) has performed services for the recipient (or
for the recipient and related persons determined in accordance with section
414(n)(6) of the Code) on a substantially full time basis for a period of at
least one year, and such services are performed under primary direction or
control by the recipient Contributions or benefits provided a Leased Employ-
ee by the leasing organization which are attributable to services performed
for the recipient employer shall be treated as provided by the recipient
employer.

A Leased Employee shall not be considered an Employee of the recipient if:
(@) such employee is covered by a money purchase pension plan providing
(1) a nonintegrated employer contribution rate of at least 10 percent of Com-
pensation, as defined in Section 14.39 of the Plan, but including amounts
contributed pursuant to a salary reduction agreement which are excludable
from the employee's gross income under section 125, section 132(f)(4), sec-
tion 402(e)(3), or section 402(h)(1)(B) of the Code, (2) immediate participa-
tion, and (3) full and immediate vesting; and (b) Leased Employees do not
constitute more than 20 percent of the recipient’s nonhighly compensated
workforce.

14.24 Nonhighly Compensated Employee: An Employee who is neither a
Highly Compensated Employee nor a Family Member of a Highly Compen-
sated Employee.

14.25 Nonresident Alien: A nonresident alien who receives no earned in-
come from the Employer which constitutes income from sources within the
United States (within the meaning of section 861(a)(3) of the Code).

14.26 Normal Retirement Age: The age selected in the Adoption Agree-
ment. If the Employer enforces a mandatory retirement age, the Normal Re-
tirement Age is the lesser of that mandatory age or the age specified in the
Adoption Agreement.

14.27 Owner-Employee: An individual who is a sole proprietor, or who is a
partner owning more than 10 percent of either the capital or profits interest
of the partnership.

14.28 Participant: An Employee who has satisfied the eligibility require-
ments contained in the Adoption Agreement and in Article Il of the Plan with
respect to a particular type of contribution, and who was employed by the
Employer on the Entry Date. Such Employee is a Participant only with respect
to the type(s) of contributions for which the eligibility and Entry Date require-
ments have been satisfied.

14.29 Plan: This Plan and Trust adopted by the Employer as provided herein
and on the Adoption Agreement executed by the Employer. Unless otherwise
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indicated, any reference to the Plan shall also include the Adoption Agree-
ment and Trust Agreement adopted by the Employer and Trustee(s).

14.30 Plan Administrator: The person or persons named to administer the
Plan (as set forth in Article VII), on behalf of the Employer as specified in the
Adoption Agreement.

14.31 Plan Year: The 12-consecutive month period designated by the Em-
ployer in the Adoption Agreement or specified in Section 11.01.

14.32 Self-Employed: An individual who has Earned Income for the taxable
year from the trade or business for which the Plan is established; also, an
individual who would have had Earned Income but for the fact that the trade
or business had no net profits for the taxable year.

14.33 Straight Life Annuity: An annuity payable in equal installments for
the life of the Participant that terminate upon the Participant's death.

14.34 Trust Fund: The fund maintained in accordance with the Trust
Agreement and the property held therein. If the Employer has designated
a Custodian in the Adoption Agreement, the term “Custodial Fund" shall be
substituted for “Trust Fund" throughout this Plan, the Trust Agreement and
the Adoption Agreement.

14.35 Trustee: The person or persons named in the Adoption Agreement
and accepting the Trust, or any successor or successors appointed by the
Employer and accepting the Trust. If the Employer has designated a Custo-
dian in the Adoption Agreement, the term “Custodian” shall be substituted
for “Trustee” throughout this Plan, the Trust Agreement and the Adoption
Agreement.

14.36 Valuation Date: The last day of each Plan Year, any additional dates
specified in the Adoption Agreement, and such other dates as shall be di-
rected by the Plan Administrator. In such case, the Plan Administrator will
estimate the gain or loss between the last valuation date and the date of dis-
tribution, based on reasonable criteria on a nondiscriminatory basis.

14.37 Year of Service:

(@) Hours of Service Method: If the Employer has specified in the Adoption
Agreement that service will be credited on the basis of hours, days,
weeks, semi-monthly payroll periods, or months, a Year of Service is a
12-consecutive month computation period during which the Employee
completes at least the number of Hours of Service (not to exceed 1,000)
specified in the Adoption Agreement.

(b) Elapsed Time Method:

(1) If the Employer has specified in the Adoption Agreement (or if the
Adoption Agreement default is) that service will be credited under
the Elapsed Time Method, for purposes of determining an Em-
ployee’'s initial or continued eligibility to participate in the Plan or
the nonforfeitable interest in a Participant’s account balance derived
from Employer Contributions, a Year of Service is a period of service
of 365 days.

(2) For purposes of determining an Employee’s initial or continued eligi-
bility to participate in the Plan or the nonforfeitable interest in the
Participant's account balance derived from Employer Contributions,
(except for periods of service which may be disregarded on account
of the “rule of parity” described in Sections 2.08 and 5.06) an
Employee will receive credit for the aggregate of all time period(s)
commencing with the Employee’s first day of employment or reem-
ployment and ending on the date a Break in Service begins. The first
day of employment or reemployment is the first day the Employee
performs an Hour of Service. An Employee will also receive credit for
any period of severance of less than 12 consecutive months. Frac-
tional periods of a year will be expressed in terms of days.

PART B - THE FOLLOWING DEFINITIONS RELATE TO LIMITATIONS ON
ALLOCATIONS (SEE ARTICLE VI)

14.38 Annual Additions: The sum of the following amounts credited to a

Participant’s account for the Limitation Year

(@) Employer Contributions,

(b) Employee Contributions,

(c) Forfeitures, and

(d) amounts allocated, after March 31, 1984, to an individual medical ac-
count, as defined in section 415(1)(2) of the Code, which is part of a
pension or annuity plan maintained by the Employer are treated as
Annual Additions to a defined contribution plan. Also amounts derived
from contributions paid or accrued after December 31, 1985, in taxable

years ending after such date, which are attributable to post-retirement
medical benefits, allocated to the separate account of a key employee, as
defined in section 419A(d)(3) of the Code, under a welfare benefit fund,
as defined in section 419(e) of the Code, maintained by the Employer are
treated as Annual Additions to a defined contribution plan, and alloca-
tions under a simplified employee pension plan.

14.39 Compensation: As elected by the Employer in the Adoption Agree-

ment, Compensation shall mean all of a Participant's:

(@) Information required to be reported under sections 6041, 6051, and

6052 of the Code (Wages, tips and other compensation as reported on

Form W-2). Compensation is defined as wages within the meaning of sec-

tion 3401(a) and all other payments of compensation to an employee

by the employer (in the course of the employer’s trade or business) for

which the employer is required to furnish the employee a written state-

ment under sections 6041(d), 6051(a)(3), and 6052. Compensation

must be determined without regard to any rules under section 3401(a)

that limit the remuneration included in wages based on the nature or

location of the employment or the services performed (such as the excep-

tion for agricultural labor in section 3401(a)(2)).

Section 3401(a) wages. Wages as defined in section 3401(a) for the

purposes of income tax withholding at the source but determined without

regard to any rules that limit the remuneration included in wages based
on the nature or location of the employment or the services performed

(such as the exception for agricultural labor in section 3401()(2)).

(c) 415 safe-harbor compensation. Wages, salaries, differential wage pay-
ments under section 3401(h), and fees for professional services and
other amounts received (without regard to whether or not an amount
is paid in cash) for personal services actually rendered in the course of
employment with the Employer maintaining the Plan to the extent that
the amounts are includable in gross income (including, but not limited
to, commissions paid salesmen, compensation for services on the basis
of a percentage of profits, commissions on insurance premiums, tips, bo-
nuses, fringe benefits, reimbursements, and expense allowances under a
nonaccountable plan (as described in section1.62-2(c)), and excluding the
following:

(1) Employer Contributions (other than elective contributions described
in § 402(e)(3), § 408(k)(6), § 408(p)(2)(A)(i), or § 457(b)) to a
plan of deferred compensation (including a simplified employee pen-
sion described in § 408(k) or a simple retirement account described
in § 408(p), and whether or not qualified) to the extent such contri-
butions are not includible in the Employee’s gross income for the tax-
able year in which contributed, and any distributions (whether or not
includible in gross income when distributed) from a plan of deferred
compensation (whether or not qualified), other than, if the employer
so elects in the Adoption Agreement, amounts received during the
year by an employee pursuant to a nonqualified unfunded deferred
compensation plan to the extent includible in gross income;

(2) Amounts realized from the exercise of a nonstatutory stock option
(that is, an option other than a statutory stock option as defined in
section 1.421-1(b) of the Income Tax Regulations), or when restrict-
ed stock (or property) held by the employee either becomes freely
transferable or is no longer subject to a substantial risk of forfeiture;

(3) Amounts realized from the sale, exchange or other disposition of
stock acquired under a qualified stock option; and

(4) Other amounts that receive special tax benefits, such as premiums
for group-term life insurance (but only to the extent that the premi-
ums are not includible in the gross income of the employee and are
not salary reduction amounts that are described in §125);

(5) Other items of remuneration that are similar to any of the items
listed in (1) through (4)

(b
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For any Self-Employed, Compensation will mean Earned Income.

Except as provided herein, Compensation for a Limitation Year is the
Compensation actually paid or made available during such Limitation
Year. If elected by the Employer in the Adoption Agreement, Compen-
sation for a Limitation Year shall include amounts earned but not paid
during the Limitation Year solely because of the timing of pay periods
and pay dates, provided the amounts are paid during the first few weeks
of the next Limitation Year, the amounts are included on a uniform and
consistent basis with respect to all similarly situated Employees, and no
Compensation is included in more than one Limitation Year.

Differential Wages: “Differential Wage Payments"” must be considered
Compensation for purposes this Plan. A “Differential Wage Payment" is
any payment made by an Employer to an Employee who is performing ac-
tive military service that represents all or some of the wages that the Em-
ployee would have received from the Employer if he/she were still actively
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employed. Employees may also make contributions to this Plan from Dif-
ferential Wage Payments or become entitled to additional benefits under
the Plan on the basis of the Differential Wage Payments. This provision is
effective on the first day of the Plan Year beginning in 2009.

Unless a different option is elected by the Employer in the Adoption
Agreement, for Limitation Years beginning on or after July 1, 2007, or
such earlier date as the Employer specifies in the Adoption Agreement,
Compensation for a Limitation Year shall also include Compensation paid
by the later of 2 ¥2 months after an Employee’s severance from employ-
ment with the Employer maintaining the plan or the end of the Limitation
Year that includes the date of the Employee’s severance from employ-
ment with the Employer maintaining the Plan, if:

(1) the payment is regular Compensation for services during the Em-
ployee's reqular working hours, or Compensation for services outside
the Employee's regular working hours (such as overtime or shift
differential), commissions, bonuses, or other similar payments, and,
absent a severance from employment, the payments would have
been paid to the Employee while the Employee continued in employ-
ment with the Employer; or, if the Employer so elects in the Adop-
tion Agreement,

the payment is for unused accrued bona fide sick, vacation or other
leave that the Employee would have been able to use if employment
had continued; or

the payment is received by the Employee pursuant to a nonqualified
unfunded deferred compensation plan and would have been paid at
the same time if employment had continued, but only to the extent
includible in gross income.
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Any payments not described above shall not be considered Compensa-
tion if paid after severance from employment, even if they are paid by
the later of 2%2 months after the date of severance from employment or
the end of the Limitation Year that includes the date of severance from
employment, except, if elected by the employer in the Adoption Agree-
ment, Compensation paid to a Participant who is permanently and totally
disabled, as defined in §22(e)(3), provided, as elected by the Employer
in the Adoption Agreement, salary continuation applies to all participants
who are permanently and totally disabled for a fixed or determinable
period, or the participant was not a highly compensated employee, as
defined in § 414(q), immediately before becoming disabled.

Back pay, within the meaning of § 1.415(c)-2(g)(8), shall be treated as
Compensation for the Limitation Year to which the back pay relates to
the extent the back pay represents wages and Compensation that would
otherwise be included under this definition.

Compensation paid or made available during a Limitation Year shall in-
clude amounts that would otherwise be included in Compensation but
for an election under §125(@a), §132(f)(4), §402(e)(3), §402(h)(1)(B),
§402(k), or §457(b).

Unless the Employer elects otherwise in the Adoption Agreement, Com-
pensation shall also include deemed §125 compensation. Deemed § 125
Compensation is an amount that is excludable under §106 that is not
available to a Participant in cash in lieu of group health coverage under
a §125 arrangement solely because the Participant is unable to certify
that he or she has other health coverage. Amounts are deemed §125
compensation only if the Employer does not request or otherwise collect
information regarding the Participant’s other health coverage as part of
the enrollment process for the health plan.

If elected by the Employer in the Adoption Agreement, Compensation
shall not include amounts paid as Compensation to a nonresident alien,
as defined in §7701(b)(1)(B), who is not a Participant in the Plan to the
extent the Compensation is excludable from gross income and is not ef-
fectively connected with the conduct of a trade or business within the
United States.

(f) Alternative Definitions of Compensation that Satisfy section 414(s): In
addition to the definitions provided under section 14.39 of the Plan, any
definition of compensation satisfies section 414(s) of the Code with re-
spect to Employees (other than Self-Employed Individuals treated as Em-
ployees under section 401(c)(1)) if the definition of Compensation does
not by design favor Highly Compensated Employees, is reasonable within
the meaning of section 1.414(s)-1(d)(2), and satisfies the nondiscrimina-
tion requirements of section 1.414(s)-1((d)(3). The following definitions
automatically satisfy section 414(s) of the Code.

(1) Compensation within the meaning of section 415(c)(3). For years
beginning after December 31, 1997, this definition of compensation
includes elective deferrals defined in section 402(g)(3), amounts de-

ferred under a section 125 cafeteria plan or under a section 457 plan
and the value of qualified transportation fringe benefits described in
section 132(f). Under this definition, a self-employed person's com-
pensation is earned income as defined in section 401(c)(2).

Wages as defined in section 3401(a) plus all other compensation
required to be reported by the employer under sections 6041, 6051
and 6052, or wages as defined in 3401(a), both determined without
regard to any rules that limit wages based on the nature or location
of employment.

A safe-harbor definition that starts with (1) or (2), but excludes all of
the following: reimbursements or other expense allowances, fringe
benefits, moving expenses, deferred compensation, and welfare
benefits. This safe-harbor generally permits the following definition
to fall within the scope of section 414(s): Regular or base salary or
wages, plus commissions, tips, overtime and other premium pay,
bonuses, and any other item of compensation includible in gross
income that is not listed as an exclusion in the preceding sentence.
If this definition is used, any self-employed individual's compensation
is to be limited to earned income multiplied by the percentage of
Nonhighly Compensated Employees' total compensation (determined
on a group basis) that is included under the plan definition. Under
any of these definitions, the employer can elect to include or ex-
clude elective contributions not includible in income, section 457(b)
deferred compensation, qualified transportation fringe benefits ex-
cluded from income under section 132(f)(4) and section 414(h)(2)
pick-up contributions. If any of these are included (excluded), they
must all be included (excluded). In certain situations compensation
can include “deemed section 125 compensation”. Other definitions
of compensation may satisfy section 414(s) if they are reason-

able, not designed to favor Highly Compensated Employees, and if
the facts and circumstances show that the average percentage of
total compensation included for Highly Compensated Employees

as a group does not exceed the average percentage for Nonhighly
Compensated Employees by more than a de minimis amount. In this
case, the Employer must submit a demonstration that the defini-
tion is nondiscriminatory. Imputed Compensation or Compensation
defined in reference to an Employee's rate of Compensation (rather
than actual Compensation) may not be used for purposes of the ACP
(or ADP) test. The period used to determine an Employee’'s Compen-
sation must be the Plan Year, the calendar year ending in the Plan
Year, or the portion of either during which the Employee was eligible
under the Plan.

(@)

3)

14.40 Defined Contribution Dollar Limitation: $40,000, as adjusted under
section 415(d) of the Code.

14.41 Employer: For purposes of Article VI, employer shall mean the Em-
ployer that adopts this Plan, and all members of a controlled group of cor-
porations (as defined in section 414(b) of the Code as modified by section
415(h)), all commonly controlled trades or businesses (as defined in section
414(c) as modified by section 415(h)) or affiliated service groups (as defined
in section 414(m)) of which the adopting employer is a part, and any other
entity required to be aggregated with the Employer pursuant to regulations
under section 414(o) of the Code.

14.42 Excess Amount: The excess of the Participant's Annual Additions for
the Limitation Year over the Maximum Permissible Amount.

14.43 Highest Average Compensation: The average compensation for
the three consecutive Years of Service with the Employer that produces the
highest average. A Year of Service with the Employer is the 12-consecutive
month period defined in the Adoption Agreement.

14.44 Limitation Year: A calendar year, or the 12-consecutive month period
elected by the Employer in the Adoption Agreement or specified in Section
11.01. All qualified plans maintained by the Employer must use the same
Limitation Year. If the Limitation Year is amended to a different 12-consecu-
tive month period, the new Limitation Year must begin on a date within the
Limitation Year in which the amendment is made.

14.45 Master or Prototype Plan: A plan the form of which is the subject of
a favorable opinion letter from the Internal Revenue Service.

14.46 Maximum Annual Additions:

For limitation years beginning on or after January 1, 2002, except for catch
up contributions described in Code §414(v), the annual addition that may
be contributed or allocated to a participant's account under the plan for any
limitation year shall no exceed the lesser of:
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(@) $40,000, as adjusted for increases in the cost-of-living under §415(d) of
the Code, or
(b) 100 percent of the participant's compensation for the limitation year.

The compensation limit referred to in (b) shall not apply to any contribution
for medical benefits after separation from service (within the meaning of
§401(h) or §419A(f)(2) of the Code) which is otherwise treated as an annual
addition.

If a short Limitation Year is created because of an amendment changing the
Limitation Year to a different 12-consecutive month period, the Maximum
Permissible Amount will not exceed the Defined Contribution Dollar Limitation
multiplied by the following fraction:

Number of months in the short Limitation Year
12

If the Plan is terminated as of a date other than the last day of the Limitation
Year, the Plan is deemed to have been amended to change its Limitation Year
and the maximum permissible amount shall be determined shall be prorated
for the resulting short Limitation Year.

14.47 Projected Annual Benefit: The annual retirement benefit (adjusted to

an actuarially equivalent straight life annuity if such benefit is expressed in

a form other than a straight life annuity) or Qualified Joint and Survivor An-

nuity to which the Participant would be entitled under the terms of the Plan

assuming:

(@) the Participant will continue employment until Normal Retirement Age
under the Plan (or current age, if later), and

(b) the Participant's Compensation for the current Limitation Year and all
other relevant factors used to determine benefits under the Plan will re-
main constant for all future Limitation Years.

PART C - THE FOLLOWING DEFINITIONS RELATE TO JOINT AND SUR-
VIVOR ANNUITY REQUIREMENTS (SEE ARTICLE IX)

14.48 Annuity Starting Date: The first day of the first period for which an
amount is paid as an annuity or any other form.

14.49 Earliest Retirement Age: The earliest date on which, under the Plan,
the Participant could elect to receive retirement benefits.

14.50 Election Period:

(@) The period which begins on the first day of the Plan Year in which the
Participant attains age 35 and ends on the date of the Participant's
death. If a Participant separates from service prior to the first day of the
Plan Year in which age 35 is attained, with respect to the account bal-
ance as of the date of separation, the election period shall begin on the
date of separation.

(b) Pre-age 35 waiver - A Participant who will not yet attain age 35 as of
the end of any current Plan Year may make a special qualified election to
waive the Qualified Preretirement Survivor Annuity for the period begin-
ning on the date of such election and ending on the first day of the Plan
Year in which the Participant will attain age 35. Such election shall not be
valid unless the Participant receives a written explanation required under
Section 9.04. Qualified Preretirement Survivor Annuity coverage will be
automatically reinstated as of the first day of the Plan Year in which the
Participant attains age 35. Any new waiver on or after such date shall be
subject to the full requirements of Article IX.

14.51 Qualified Election: A waiver of a Qualified Joint and Survivor Annuity
or a Qualified Preretirement Survivor Annuity. Any waiver of a Qualified Joint
and Survivor Annuity or a Qualified Preretirement Survivor Annuity shall not
be effective unless: (a) the Participant’s spouse consents in writing to the
election; (b) the election designates a specific Beneficiary, including any class
of beneficiaries or any contingent beneficiaries, which may not be changed
without spousal consent (or the spouse expressly permits designations by the
Participant without any further spousal consent); (c) the spouse’s consent
acknowledges the effect of the election; and (d) the spouse’s consent is wit-
nessed by a plan representative or notary public. Additionally, a Participant's
waiver of the Qualified Joint and Survivor Annuity shall not be effective unless
the election designates a form of benefit payment which may not be changed
without spousal consent (or the spouse expressly permits designations by the
Participant without any further spousal consent). If it is established to the
satisfaction of a plan representative that there is no spouse or that the spouse
cannot be located, a waiver will be deemed a qualified election.

Any consent by a spouse obtained under this provision (or establishment that
the consent of a spouse may not be obtained) shall be effective only with re-
spect to such spouse. A consent that permits designations by the Participant
without any requirement of further consent by such spouse must acknowl-
edge that the spouse has the right to limit consent to a specific Beneficiary,
and a specific form of benefit where applicable, and that the spouse volun-
tarily elects to relinquish either or both of such rights. A revocation of a prior
waiver may be made by a Participant without the consent of the spouse at
any time before the commencement of benefits. The number of revocations
shall not be limited. No consent obtained under this provision shall be valid
unless the Participant has received notice as provided in Section 9.04.

14.52 Qualified Joint and Survivor Annuity: An immediate annuity for the
life of the Participant with a survivor annuity for the life of the spouse which
is not less than 50 percent and not more than 100 percent of the amount
of the annuity which is payable during the joint lives of the Participant and
spouse and which is the amount of benefit which can be purchased with the
Participant's vested account balance. The percentage of the survivor annuity
under the Plan shall be 50% (unless a different percentage is elected by the
Employer in the Adoption Agreement.)

14.53 Qualified Optional Survivor Annuity: An immediate annuity for the
life of the participant with a survivor annuity for the life of the spouse which
is equal to the applicable percentage of the amount of the annuity which is
payable during the joint lives of the participant and the spouse and which is
the amount of benefit which can be purchased with the participant's vested
account balance. If the percentage of the survivor annuity is less than 75%,
the applicable percentage is 75%. If the percentage of the survivor annuity is
greater than or equal to 75%, the applicable percentage is 50%.

14.54 Spouse (Surviving Spouse): The spouse or surviving spouse of the
Participant, provided that a former spouse will be treated as the spouse or
surviving spouse and a current spouse will not be treated as the spouse or
surviving spouse to the extent provided under a Qualified Domestic Relations
Order as described in section 414(p) of the Code.

14.55 Vested Account Balance: The aggregate value of the Participant's
Vested Account Balances derived from Employer and Employee Contributions
(including rollovers), whether vested before or upon death, including the pro-
ceeds of insurance contracts, if any, on the Participant's life. The provisions
of Article X shall apply to a Participant who is vested in amounts attributable
to Employer Contributions, Employee Contributions (or both) at the time of
death or distribution.

PART D - THE FOLLOWING DEFINITIONS RELATE TO MINIMUM RE-
QUIRED DISTRIBUTIONS UPON ATTAINING AGE 70 1/2 OR DEATH
(SEE ARTICLE X)

14.56 Applicable Life Expectancy: The life expectancy (or joint and last
survivor expectancy) calculated using the attained age of the Participant (or
Designated Beneficiary) as of the Participant's (or Designated Beneficiary's)
birthday in the applicable calendar year reduced by one for each calendar
year which has elapsed since the date life expectancy was first calculated. If
the life expectancy is being recalculated, the applicable life expectancy shall
be the life expectancy as so recalculated. The applicable calendar year shall
be the first distribution calendar year, and if life expectancy is being recalcu-
lated such succeeding calendar year.

14.57 Designated Beneficiary: The individual who is designated by the par-
ticipant (or the participant's surviving spouse) as the beneficiary of the par-
ticipant's interest under the plan and who is the designated beneficiary under
§ 401(a)(9) of the Code and § 1.401(a)(9)- 4 of the regulations.

14.58 Distribution Calendar Year A calendar year for which a minimum
distribution is required. For distributions beginning before the participant's
death, the first distribution calendar year is the calendar year immediately
preceding the calendar year which contains the participant's required begin-
ning date. For distributions beginning after the participant's death, the first
distribution calendar year is the calendar year in which distributions are
required to begin under section 10.07(b)(2). The required minimum distri-
bution for the participant's first distribution calendar year will be made on
or before the participant’s required beginning date. The required minimum
distribution for other distribution calendar years, including the required mini-
mum distribution for the distribution calendar year in which the participant's
required beginning date occurs, will be made on or before December 31 of
that distribution calendar year.
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14.59 Life Expectancy: Life expectancy as computed by use of the Single determination date, is an officer of the employer having an annual compensa-

Life Table in § 1.401(a)(9)-9, Q&A-1, of the regulations. tion that exceeds 50 percent of the dollar limitation under &415(b)(1)(A), an
owner (or considered an owner under §318) of one of the ten largest interests
14.60 Participant's Account Balance: in the employer if such individual's compensation exceeds 100 percent of the
The account balance as of the last valuation date in the calendar year imme-  dollar limitation under §415(c)(1)(A), a 5 percent owner of the employer, or
diately preceding the distribution calendar year (valuation calendar year) in- a 1 percent owner of the employer who has an annual compensation or more
creased by the amount of any contributions made and allocated or forfeitures  than $150,000. For purposes of this paragraph (i), annual compensation
allocated to the account as of dates in the valuation calendar year after the means compensation within the meaning of Section 14.39 of the Plan.

valuation date and decreased by distributions made in the valuation calendar
year after the valuation date. The account balance for the valuation calendar
year includes any amounts rolled over or transferred to the plan either in the

14.63 Top-Heavy Plan: For any Plan Year beginning after December 31,
1983, this Plan is Top-Heavy if any of the following conditions exists:

valuation calendar year or in the distribution calendar year if distributed or @)

transferred in the valuation calendar year.

14.61 Required Beginning Date: (b)

(@) The Required Beginning Date of a Participant shall be defined as one of
the following as elected by the Employer in the Adoption Agreement (if

no election is made the default under Section (a)(2) shall apply): ©)

1) The Required Beginning Date of a Participant is the April 1 of the
calendar year following the calendar year in which the Participant
attains age 70%.

2) The Required Beginning Date of a Participant is the April 1 of the
calendar year following the calendar year in which the Participant

If the Top-Heavy Ratio for this Plan exceeds 60 percent and this Plan is
not part of any required aggregation group or permissive aggregation
group of plans.

If this Plan is a part of a required aggregation group of plans but not part
of a permissive aggregation group and the Top-Heavy Ratio for the group
of plans exceeds 60 percent.

If this Plan is a part of a required aggregation group and part of a permis-
sive aggregation group of plans and the Top-Heavy Ratio for the group

of plans and the Top-Heavy Ratio for the permissive aggregation group
exceeds 60 percent.

14.64 Top-Heavy Ratio:

attains age 702, except that benefit distributions to a participant @)

(other than a 5 percent owner) with respect to benefits accrued
after the later of the adoption or effective date of the amendment to
the Plan must commence by the later of the April 1 of the calendar
year following the calendar year in which the Participant attains age
70V or retires.

3) The Required Beginning Date of a participant is April 1 of the calen-
dar year following the later of the calendar year in which the partici-
pant attains age 70"z or the calendar year in which the participant
retires, except that benefit distributions to a 5-percent owner must
commence by April 1 of the calendar year following the calendar
year in which the participant attains age 70%.

(A) If elected by the employer in the adoption agreement, any partic-
ipant (other than a 5-percent owner) attaining age 70%2 in years
after 1995 may elect by April 1 of the calendar year following
the calendar year in which the participant attained age 70"z (or
by December 31, 1997 in the case of a participant attaining age
70%2 in 1996), to defer distributions until April 1 of the calendar
year following the calendar year in which the participant retires.
If no such election is made, the participant will begin receiving
distributions by April 1 of the calendar year following the year in
which the participant attained age 70%.

(B) If elected by the employer in the adoption agreement, any par-
ticipant (other than a 5-percent owner) attaining age 70z in

years prior to 1997 may elect to stop distributions and recom- (b

mence by April 1 of the calendar year following the year in which
the participant retires. To satisfy the Joint and Survivor Annuity
Requirements described in Article IX, the requirements in Notice
97-75, Q&A-8, must be satisfied for any participant who elects
to stop distributions. There is either (as elected by the employer
in the adoption agreement) (i) a new annuity starting date upon
recommencement, or (i) no new annuity starting date upon
recommencement.

(b) 5 percent owner. A Participant is treated as a 5 percent owner for pur-
poses of this Section if such Participant is a 5 percent owner as defined
in section 416 of the Code at any time during the Plan Year ending with
or within the calendar year in which such owner attains age 70%2. Once
distributions have begun to a 5 percent owner under this Section, they
must continue to be distributed, even if the Participant ceases to be a 5
percent owner in a subsequent year.

PART E - THE FOLLOWING DEFINITIONS RELATE TO TOP-HEAVY
PLANS (SEE ARTICLE VIII)

14.62 Key Employee: In determining whether the plan is top-heavy for plan
years beginning after December 31, 2001, key employee means any em-
ployee or former employee (including any deceased employee) who at any
time during the plan year that includes the determination date is an officer of
the employer having an annual compensation greater than $130,000 (as ad-
justed under §416(i)(1) of the Code for plan years beginning after December
31, 2002), a 5-percent owner of the employer, or a 1-percent owner of the
employer having an annual compensation of more than$150,000. In determi-
nation whether a plan is top heavy for plan years beginning before January 1,
2002, key employee means any employee or former employee (including any
deceased employee) who at any time during the 5-year period ending on the
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If the Employer maintains one or more defined contribution plans (in-
cluding any simplified employee pension plan) and the employer has

not maintained any defined benefit plan which during the 5-year period
ending on the determination date(s) has or has had accrued benefits,

the Top-Heavy Ratio for this Plan alone or for the required or permissive
aggregation group as appropriate is a fraction, the numerator of which

is the sum of the account balances of all Key Employees as of the deter-
mination date(s) (including any part of any account balance distributed

in the 1-year period ending on the determination date(s)) (5-year period
ending on the determination date in the case of a distribution made for

a reason other than severance from employment, death or disability and
in determining whether the plan is top-heavy for plan years beginning
before January 1, 2002) , and the denominator of which is the sum of all
account balances (including any part of any account balance distributed
in the 1-year period ending on the determination date(s)) (5-year period
ending on the determination date in the case of a distribution made for

a reason other than severance from employment, death or disability and
in determining whether the plan is top-heavy for plan years beginning
before January 1, 2002), both computed in accordance with section 416
of the Code and the regulations thereunder. Both the numerator and
denominator of the Top-Heavy Ratio are increased to reflect any contribu-
tion not actually made as of the determination date, but which is required
to be taken into account on that date under section 416 of the Code and
the regulations thereunder.

If the Employer maintains one or more defined contribution plans (includ-
ing any simplified employee pension plan) and the Employer maintains

or has maintained one or more defined benefit plans which during the
5-year period ending on the Determination Date(s) has or has had any
accrued benefits, the Top-Heavy Ratio for any required or permissive ag-
gregation group as appropriate is a fraction, the numerator of which is
the sum of account balances under the aggregated defined contribution
plan or plans for all Key Employees, determined in accordance with (@)
above, and the present value of accrued benefits under the aggregated
defined benefit plan or plans for all Key Employees as of the Determina-
tion Date(s), and the denominator of which is the sum of the account
balances under the aggregated defined contribution plan or plans for all
Participants, determined in accordance with (a) above, and the present
value of accrued benefits under the defined benefit plan or plans for all
Participants as of the Determination Date(s), all determined in accor-
dance with section 416 of the Code and the regulations thereunder. The
accrued benefits under a defined benefit plan in both the numerator and
denominator of the Top-Heavy Ratio are increased for any distribution of
an accrued benefit made in the one-year period ending on the Determina-
tion Date (5-year period ending on the determination date in the case of
a distribution made for a reason other than severance from employment,
death or disability and in determining whether the plan is top-heavy for
plan years beginning before January 1, 2002).

For purposes of (@) and (b) above the value of account balances and

the present value of accrued benefits will be determined as of the most
recent Valuation Date that falls within or ends with the 12-month period
ending on the Determination Date, except as provided in section 416

of the Code and the regulations thereunder for the first and second

Plan Years of a defined benefit plan. The account balances and accrued
benefits of a Participant (1) who is not a Key Employee but who was a
Key Employee in a prior year, or (2) who has not been credited with at



least one Hour of Service with any employer maintaining the Plan at any
time during the 1-year period (five-year period in determining whether
the plan is top-heavy for plan years beginning before January1, 2002)
ending on the Determination Date will be disregarded. The calculation of
the Top-Heavy Ratio, and the extent to which distributions, rollovers, and
transfers are taken into account will be made in accordance with section
416 of the Code and the regulations thereunder. Deductible Employee
Contributions will not be taken into account for purposes of computing
the Top-Heavy Ratio. When aggregating plans the value of account bal-
ances and accrued benefits will be calculated with reference to the Deter-
mination Dates that fall within the same calendar year.

The accrued benefit of a Participant other than a Key Employee shall

be determined under (a) the method, if any, that uniformly applies for
accrual purposes under all defined benefit plans maintained by the Em-
ployer, or (b) if there is no such method, as if such benefit accrued not
more rapidly than the slowest accrual rate permitted under the fractional
rule of section 411(b)(1)(C) of the Code.

14.65 Permissive Aggregation Group: The Required Aggregation Group of
plans plus any other plan or plans of the Employer which, when considered as
a group with the Required Aggregation Group, would continue to satisfy the
requirements of sections 401(a)(4) and 410 of the Code.

14.66 Required Aggregation Group:

(@) Each qualified plan of the Employer in which at least one Key Employee
participates or participated at any time during the determination period
(regardless of whether the plan has terminated), and

(b) any other qualified plan of the Employer which enables a plan described
in (@) above to meet the requirements of sections 401(a)(4) or 410 of
the Code.

14.67 Determination Date: For any Plan Year subsequent to the first Plan
Year, the last day of the preceding Plan Year. For the first Plan Year of the
Plan, the last day of that year.

14.68 Valuation Date: The date elected by the Employer in the Adoption
Agreement or specified in Section 11.01 and such other dates as shall be
directed by the Plan Administrator as of which account balances or accrued
benefits are valued for purposes of calculating the Top-Heavy Ratio.

14.69 Present Value: Present Value shall be based only on the interest and
mortality rates specified in the Adoption Agreement.

PART F - THE FOLLOWING DEFINITIONS RELATE TO QUALIFIED CASH
OR DEFERRED ARRANGEMENTS (SEE ARTICLE XV)

14.70 Actual Deferral Percentage; ADP: For a specified group of Partici-
pants for a Plan Year, the average of the ratios (calculated separately for
each Participant in such group) of (a) the amount of Employer contributions
actually paid over to the trust on behalf of such Participant for the Plan Year
to (b) the Participant's Compensation for such Plan Year (whether or not the
Employee was a Participant for the entire Plan Year). Employer Contributions
on behalf of any Participant shall include: (@) any Elective Deferrals made
pursuant to the Participant's deferral election, including Excess Elective De-
ferrals of Highly Compensated Employees, but excluding (1) Excess Elective
Deferrals of Nonhighly Compensated Employees that arise solely from Elec-
tive Deferrals made under the plan or plans of this Employer and (2) Elective
Deferrals that are taken into account in the Contribution Percentage test (pro-
vided the ADP test is satisfied both with and without exclusion of these Elec-
tive Deferrals); and (3) at the election of the Employer, Qualified Non-elective
Contributions and Qualified Matching Contributions. For purposes of comput-
ing Actual Deferral Percentages, an Employee who would be a Participant but
for the failure to make Elective Deferrals shall be treated as a Participant on
whose behalf no Elective Deferrals are made.

14.71 Average Contribution Percentage; ACP: The average of the Contribu-
tion Percentages of the Eligible Participants in a group.

14.72 Catch-up Contributions: Elective Deferrals made to the Plan that

are in excess of an otherwise applicable plan limit and that are made by
participants who are aged 50 or over by the end of their taxable years. An
otherwise applicable plan limit is a limit in the Plan that applies to Elective
Deferrals without regard to Catch-up Contributions, such as the limits on an-
nual additions, the dollar limitation on Elective Deferrals under Code §402(qg)
(not counting Catch-up Contributions) and the limit imposed by the actual
deferral percentage (ADP) test under §401(k)(3). Catch-up Contributions for
participant for a taxable year may not exceed (1) the dollar limit on Catch-up

Contributions under Code §414(v)(2)(B)(i) for the taxable year or (2) when
added to other Elective Deferrals, 100 percent of the participant’'s Compensa-
tion for the taxable year. The dollar limit on Catch-up Contributions under
Code §414(v)(2)(B)(i) was $5,000 for taxable years beginning in 2006.
After 2006, the $5,000 limit is adjusted by the Secretary of the Treasury
for cost-or-living increases under Code §414(v)(2)(C). Any such adjustments
will be in multiples of $500. Different limits apply to Catch-up Contributions
under SIMPLE 401(k) plans.

Catch-up Contributions are not subject to the limits on annual additions, are
not counted in the ADP test and are not counted in determining the minimum
allocation under Code §416 (but Catch-up Contributions made in prior years
are counted in determining whether the Plan is top-heavy) Provisions in the
Plan relating to Catch-up Contributions apply to Elective Deferrals made after
2001.

14.73 Compensation:

(@) For purposes of allocating a Participant’s contribution including Elective
Deferrals, Compensation shall have the meaning given it under Section
14.09 of the Plan.

(b) Solely for purposes of determining whether a Plan satisfies either the
ADP or ACP tests (described in Section 15.04 and 15.12 respectively),
the term Compensation may be determined on a Plan Year basis by the
Plan Administrator. Such definition must however be one of the alterna-
tives available under Section 14.39 of the Plan.

(c) For Plan Years beginning before the later of January 1, 1992 or the
date that is 60 days after publication of final regulations under section
1.414(s)-1T, Compensation for purposes of computing the Actual Defer-
ral Percentage and the Average Contribution Percentage shall be limited
to Compensation received by an Employee while a Participant in the Plan.

14.74 Contribution Percentage: The ratio (expressed as a percentage) of
the Participant's Contribution Percentage Amounts to the Participant's Com-
pensation for the Plan Year (whether or not the Employee was a Participant
for the entire Plan Year).

14.75 Contribution Percentage Amounts: The sum of the Employee Non-
deductible Contributions, Matching Contributions and Qualified Matching
Contributions (to the extent not taken into account for purposes of the ADP
test) made under the Plan on behalf of the Participant for the Plan Year.
Such Contribution Percentage Amounts shall not include Matching Contribu-
tions that are forfeited either to correct Excess Aggregate Contributions or
because the contributions to which they relate are Excess Deferrals, Excess
Contributions, or Excess Aggregate Contributions. If so elected in the Adop-
tion Agreement the Employer may include Qualified Nonelective Contribu-
tions in the Contribution Percentage Amounts. The Employer also may elect
to use Elective Deferrals in the Contribution Percentage Amounts so long as
the ADP test is met before the Elective Deferrals are used in the ACP test and
continues to be met following the exclusion of those Elective Deferrals that
are used to meet the ACP test.

14.76 Elective Deferrals: Any Employer contributions made to the Plan at
the election of the Participant, in lieu of cash compensation, and shall include
contributions made pursuant to a salary reduction agreement or other de-
ferral mechanism. With respect to any taxable year, a Participant’s Elective
Deferral is the sum of all employer contributions made on behalf of such Par-
ticipant pursuant to an election to defer under any qualified cash or deferred
arrangement as described in section 401 (k) of the Code, any salary reduction
simplified employee pension described in section 408(k)(6), any SIMPLE IRA
Plan described in §408(p), , any plan as described under section 501(c)(18),
and any employer contributions made on the behalf of a Participant for the
purchase of an annuity contract under section 403(b) pursuant to a salary re-
duction agreement. Elective Deferrals shall not include any deferrals properly
distributed as excess annual addition. For years beginning after 2005, the
term “elective Deferrals” includes Pre-tax Elective Deferrals and Roth Elec-
tive Deferrals. Pre-tax Elective Deferrals are a participant’s Elective Deferrals
that are not includible in the participant's gross income at the time deferred.
The Employer may, if notification is made within a reasonable time and in a
manner described in IRS Revenue Ruling 2000-8, 2000-7 IRB617, allow for
negative elections. If such administrative provision applies and the Employee
does not affirmatively elect to not participate and the Employee does not af-
firmatively elect a different amount (including no amount), a default amount
shall be deducted from the Employee’'s Compensation. Such default amount
shall be part of the initial notification received by the Employer. If negative
elections apply under the Plan, the Employer shall indicate whether the
default shall be a pre-tax Elective Deferral or a Roth Elective Deferral in the
Adoption Agreement.
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14.77 Elective Deferral Account: The account maintained with respect to a
Participant in which are recorded his Elective Deferrals and any earnings or
losses thereon.

14.78 Eligible Participant: Any Employee who is eligible to make an Employ-
ee Nondeductible Contribution, or an Elective Deferral (if the Employer takes
such contributions into account in the calculation of the Contribution Percent-
age), or to receive a Matching Contribution (including forfeitures) or a Quali-
fied Matching Contribution. If an Employee Contribution is required as a condi-
tion of participation in the Plan, any Employee who would be a Participant in
the Plan if such Employee made such a contribution shall be treated as an
eligible Participant on behalf of whom no Employee Contributions are made.

14.79 Employee Nondeductible Contribution: Any contribution made to the
Plan by or on behalf of a Participant that is included in the Participant's gross
income in the year in which made and that is maintained under a separate ac-
count to which earnings and losses are allocated.

14.80 Excess Aggregate Contributions: With respect to any Plan Year, the

excess of:

(@) The aggregate Contribution Percentage Amounts taken into account in
computing the numerator of the Contribution Percentage actually made
on behalf of Highly Compensated Employees for such Plan Year, over

(b) The maximum Contribution Percentage Amounts permitted by the ACP
test (determined by hypothetically reducing contributions made on behalf
of Highly Compensated Employees in order of their Contribution Percent-
ages beginning with the highest of such percentages). Such determina-
tion shall be made after first determining Excess Elective Deferrals pursu-
ant to Section 14.82 and then determining Excess Contributions pursuant
to Section 14.81.

(c) Such determination shall be made by first determining how much the
actual contribution ratio (ACR) of the Highly Compensated Employee
with the highest ACR would need to be reduced to satisfy the ADP test
or cause such ratio to equal the ACR of the Highly Compensated Em-
ployee with the next highest ratio. This process is repeated until such
time that the ACP test would be satisfied. The amount of the Excess
Aggregate Contributions is equal to the sum of these hypothetical reduc-
tions multiplied, in each case, by the Highly Compensated Employee's
Compensation.

14.81 Excess Contribution: With respect to any Plan Year, the excess of:

(@) the aggregate amount of Employer contributions actually taken into ac-
count in computing the ADP of Highly Compensated Employees for such
Plan Year, over

(b) the maximum amount of such contributions permitted by the ADP test
(determined by hypothetically reducing contributions made on behalf of
Highly Compensated Employees in order of the ADPs, beginning with the
highest of such percentages).

14.82 Excess Elective Deferrals: Those Elective Deferrals that are either (1)
are made during the participant’s taxable year and exceed the dollar limita-
tion under Code §402(g) (including, if applicable, the dollar limitation on
Catch-up Contributions defined in §414(v)) for such year; or (2) are made
during a calendar year and exceed the dollar limitation under Code 402(q)
(including , if applicable, the dollar limitation on Catch-up Contributions de-
fined in §414(v)) for the participant's taxable year beginning in such calendar
year, counting only Elective Deferrals made under this Plan and any other
plan, contract or arrangement maintained by the Employer.

14.83 Matching Contribution: An Employer contribution made to this or any
other defined contribution plan on behalf of a Participant on account of an Em-
ployee Nondeductible Contribution made by such Participant, or on account of
a Participant's Elective Deferral, under a plan maintained by the Employer.

14.84 Matching Contribution Account: The account maintained with re-
spect to a Participant in which are recorded the Matching Contributions made
on his behalf under this Plan and any earnings or losses thereon.

14.85 Qualified Matching Contributions: Matching Contributions which are
subject to the distribution and nonforfeitability requirements under section
401(k) of the Code when made. The term Qualified Matching Contributions
shall also include Matching Contributions which the Employer redesignates as
Qualified Matching Contributions.

14.86 Qualified Matching Contribution Account: The account maintained
with respect to a Participant in which are recorded the Qualified Matching
Contributions made on his behalf under this Plan and any earnings or losses
thereon.

14.87 Qualified Nonelective Contributions: Contributions (other than
Matching Contributions or Qualified Matching Contributions) made by the Em-
ployer and allocated to Participant's accounts that the Participants may not
elect to receive in cash until distributed from the Plan; that are nonforfeitable
when made; and that are distributable only in accordance with the distribu-
tion provisions that are applicable to Elective Deferrals and Qualified Match-
ing Contributions.

14.88 Qualified Nonelective Contribution Account: The account maintained
with respect to a Participant in which are recorded the Qualified Nonelective
Contributions made on his behalf under this Plan and any earnings or losses
thereon.

14.89 Roth Elective Deferrals: A Participant's Elective Deferrals that are in-
cludible in the Participant’s gross income at the time deferred and have been
irrevocably designated as Roth Elective Deferrals by the Participant in his

or her deferral election. A Participant's Roth Elective Deferrals will be main-
tained in a separate account or separately accounted for, and contain only
the participant’s Roth Elective Deferrals and gains and losses attributable to
those Roth Elective Deferrals.

Article XV

Provisions for Traditional Cash or Deferred Arrangements

15.01 Participation and Coverage: Each Employee who is employed and
compensated by the Employer, who is a member of an eligible class of Em-
ployees and who has satisfied the eligibility requirements contained in the
Adoption Agreement with respect to Elective Deferrals shall become eligible
to make Elective Deferrals to the Plan.

15.02 Employee Nondeductible Contributions: Any Employee eligible to
make Employee Nondeductible Contributions under this Plan may do so by
entering into a payroll deduction agreement in a form prescribed by or ac-
ceptable to the Plan Administrator. The Employer shall contribute to the Plan
on behalf of the Participant through payroll deduction the amount indicated
in such payroll deduction agreement.

15.03 Special Rules for Elective Deferrals:
(@) Elective Deferrals:

(1) Any Employee eligible to make Elective Deferrals under this Plan
may do so by entering into a deferral agreement in a form pre-
scribed by or acceptable to the Plan Administrator at any time,
specifying the amount and type (either Roth , Pre-Tax or a specified
combination) of Elective Deferrals to be withheld from each wage
payment. Such election will be effective for the first pay period
beginning after 5 business days from receipt of the election, un-
less a later period is specified in the Adoption Agreement, or by
the Employee on such Form. An Employee's election will remain in
effect until superceded by another election. Except in the case of
an In-Plan Roth Rollover (a rollover to a Participant’s Roth Elective
Deferral Account from another account of the Participant in this
Plan), Elective Deferrals contributed to the Plan as one type, either
Roth or Pre-Tax, may not later be reclassified as the other type. The
Employer shall contribute to the Plan on behalf of each Participant
the amount deferred pursuant to such deferral agreement. The Plan
Administrator may make reasonable rules applicable uniformly to all
Employees as to when deferral agreements may be entered, when
they will become effective, and how and when deferral agreements
may be revoked or amended. Each Participant shall have an effective
opportunity to make or change and election to make Elective Defer-
rals (including Designated Roth Contributions) at least once each
Plan Year.

A Participant’s Roth Elective Deferrals will be deposited in the Par-
ticipant's Roth Elective Deferral account in the Plan. No contribu-
tions other than Roth Elective Deferrals, In-Plan Roth Rollovers and
properly attributable earnings will be credited to each Participant's
Roth Elective Deferral Account, and gains, losses and other credits or
charges will be allocated on a reasonable and consistent basis to such
account. Separate accounting of the Roth Elective Deferrals and the
gains and losses thereon shall satisfy the separate account rule.

No Participant shall be permitted to have Elective Deferrals made
under this Plan, or any other qualified plan maintained by the Em-
ployer, during any taxable year, in excess of the dollar limitation
contained in section 402(g) of the Code in effect for the Participant’s
taxable year beginning in such calendar year. In the case of a Par-
ticipant aged 50 or over by the end of the taxable year, the dollar
limitation described in the preceding sentence includes the amount
of Elective Deferrals that can be Catch-up Contributions. The dollar

(2)

3)
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limitation contained in Code §402(g) was $15,000 for taxable years
beginning in 2006. After 2006, the $15,000 limit will be adjusted
by the Secretary of the Treasury for cost-of-living increases under
§402(g)(4). Any such adjustments will be in multiples of $500.

(b) Distribution of Excess Elective Deferrals:

(1) A Participant may assign to this Plan any Excess Elective Deferrals
made during a taxable year of the Participant by notifying the Plan
Administrator on or before the date specified in the Adoption Agree-
ment of the amount of the Excess Elective Deferrals to be assigned
to the Plan. A Participant is deemed to notify the Plan Administrator
of any Excess Elective Deferrals that arise by taking into account
only those Elective Deferrals made to this Plan and any other plans
of this Employer.

(2) Notwithstanding any other provision of the Plan, Excess Elective De-
ferrals, plus any income and minus any loss allocable thereto, shall
be distributed no later than April 15 to any Participant to whose ac-
count Excess Elective Deferrals were assigned for the preceding year
and who claims Excess Elective Deferrals for such taxable year. For
years beginning after 2005, distribution of Excess Elective Deferrals
for a year shall be made first from the Participant’s Pre-tax Elective
Deferral account, to the extent Pre-tax Elective Deferrals were made
for the year, unless the Participant specifies otherwise.

(3) Excess Elective Deferrals shall mean those Elective Deferrals of a Par-
ticipant that either (A) are made during the Participant's taxable year
and exceed the dollar limitation under Code § 402(g) (including, if
applicable, the dollar limitation on Catch-up Contributions defined in
§ 414(v)) for such year; or (B) are made during a calendar year and
exceed the dollar limitation under Code & 402(g) (including, if ap-
plicable, the dollar limitation on Catch-up Contributions defined in &
414(v)) for the Participant’s taxable year beginning in such calendar
year counting only Elective Deferrals made under this Plan and any
other plan, contract or arrangement maintained by the Employer.

(4) Excess Elective Deferrals shall be adjusted for any income or loss up
to the date of distribution.

(5) Determination of Income or Loss: The Plan Administrator may use
one of the methods below for computing the income or loss allocable
to Excess Elective Deferrals provided that such method is used con-
sistently with respect to all Participants for the Taxable Year. Excess
Elective Deferrals shall be adjusted for any income or loss up to the
date of distribution. For taxable years beginning after 2007, the
income or loss allocable to Excess Elective Deferrals is the income
or loss allocable to the Participant’s Elective Deferral account for the
taxable year multiplied by a fraction, the numerator of which is such
Participant's Excess Elective Deferrals for the year and the denomi-
nator is the Participant's account balance attributable to Elective
Deferrals without regard to any income or loss occurring during such
taxable year. For taxable years beginning before 2008, income or
loss allocable to Excess Elective Deferrals also includes ten percent of
the amount determined under the preceding sentence multiplied by

the number of whole calendar months between the end of the Partici-

pant's taxable year and the date of distribution, counting the month

of distribution if distribution occurs after the 15th of such month.

(6) The following methods may be used by the Plan to determine in-
come and loss and may change from year to year as long as the
Plan Administrator uses the same method to determine excesses
during a Plan Year.

(A) The income or loss allocable to Excess Elective Deferrals is the
sum of: (i) income or loss allocable to the Participant's Elective De-
ferral account for the taxable year multiplied by a fraction, the nu-
merator of which is such participant's Excess Elective Deferrals for
the year and the denominator is the Participant’s account balance
attributable to Elective Deferrals without regard to any income or
loss occurring during such taxable year; and (ii) 10 percent of the
amount determined under (i) multiplied by the number of whole
calendar months between the end of the Participant's taxable year
and the date of distribution, counting the month of distribution if
distribution occurs after the 15th of such month.

(B) The income or loss allocable to Excess Elective Deferral is the
sum of (i) income or loss allocable to the Participant's Elective
Deferral account for the taxable year multiplied by a fraction,
the numerator of which is such participant's Excess Elective
Deferrals for the year and the denominator is the Participant’s
account balance attributable to Elective Deferrals without regard
to any income or loss occurring during such taxable year; and (ii)
income or loss allocable to the Participant's Elective Deferral Ac-
count from the beginning of the next Plan Year through the date
of correction. The valuation of the Account may be made up to
seven days prior to the distribution date.

(C) For taxable year beginning before January 1, 2006 and after
2008, income or loss allocable to the period between the end of
the taxable year and the date of distribution will be disregarded
in determining income or loss on Excess Elective Deferrals for
such years.

15.04 Actual Deferral Percentage Test: The Actual Deferral Percentage
(hereinafter "ADP") for Participants who are Highly Compensated Employees
for each Plan Year and the ADP for Participants who are Nonhighly Compen-
sated Employees for the same Plan Year must satisfy one of the following
tests:

(@) The ADP for Participants who are Highly Compensated Employees for the
Plan Year shall not exceed the ADP for Participants who are Nonhighly
Compensated Employees for the same Plan Year multiplied by 1.25; or

(b) The ADP for participants who are Highly Compensated Employees for
the Plan Year shall not exceed the ADP for Participants who are Non-
highly Compensated Employees for the same Plan Year multiplied by
2.0, provided that the ADP for Participants who are Highly Compensated
Employees does not exceed the ADP for Participants who are Nonhighly
Compensated Employees by more than two (2) percentage points.

15.05 Prior Year Testing: The Actual Deferral Percentage (hereinafter
“ADP") for a Plan Year for Participants who are Highly Compensated Employ-
ees for each Plan Year and the prior year's ADP for Participants who were
Non- highly Compensated Employees for the prior Plan Year must satisfy one
of the following tests:

(@) The ADP for a Plan Year for Participants who are Highly Compensated
Employees for the Plan Year shall not exceed the Prior year's ADP for
Participants who were Non-highly Compensated Employees for the prior
Plan Year multiplied by 1.25; or

(b) The ADP for a Plan Year for Participants who are Highly Compensated
Employees for the Plan Year shall not exceed the Prior Year's ADP for
Participants who were Non-highly Compensated Employees for the Prior
Plan Year multiplied by 2.0, provided that the ADP for Participants who
are Highly Compensated Employees does not exceed the ADP for Par-
ticipants who were Non-highly Compensated Employees in the prior Plan
Year by more than 2 percentage points.

For the first Plan Year the Plan permits any Participant to make Elective de-

ferrals and this is not a successor plan, for purposes of The foregoing tests,

the prior year's non- highly compensated Employees’ ADP shall be 3 percent
unless the Employer has elected in the Adoption Agreement to use the Plan

Year's ADP for these Participants.

15.06 Current Year Testing: If elected by the Employer in the Adoption
Agreement, the ADP tests in Section 15.05, above, will be applied by com-
paring the current Plan Year's ADP for Participants who are highly compen-
sated Employees with the current Plan Year's ADP for Participants who are
non-highly compensated Employees. Once made, the Employer can elect Pri-
or Year Testing for a Plan Year only if the Plan has used Current Year Testing
for each of the preceding 5 Plan Years (or if lesser, the number of Plan Years
the Plan has been in existence) or if, as a result of a merger or acquisition
described in Code & 410(b)(6)(C)(i), the Employer maintains both a plan us-
ing Prior Year Testing and a plan using Current Year Testing and the change
is made within the transition period described in § 410(b)(6)(C)(ii).

15.07 Special Rules for Actual Deferral Percentage Tests:

(@) A Participant is a Highly Compensated Employee for a particular Plan Year
if he or she meets the definition of a Highly Compensated Employee in
effect for that Plan Year. Similarly, a Participant is a Non-highly Compen-
sated Employee for a particular Plan Year if he or she does not meet the
definition of a Highly Compensated Employee in effect for that Plan Year.

(b) The ADP for any Participant who is a Highly Compensated Employee for
the Plan Year and who is eligible to have Elective Deferrals (and Qualified
Nonelective Contributions or Qualified Matching Contributions, or both,
if treated as Elective Deferrals for purposes of the ADP test) allocated to
his or her accounts under two or more arrangements described in section
401(k) of the Code, that are maintained by the Employer, shall be deter-
mined as if such Elective Deferrals (and, if applicable, such Qualified Non-
elective Contributions or Qualified Matching Contributions, or both) were
made under a single arrangement. If a Highly Compensated Employee
participates in two or more cash or deferred arrangements that have dif-
ferent Plan Years, all Elective Deferrals made during the Plan Year under
all such arrangements shall be aggregated. For plan years beginning be-
fore 2006, all such CODAs ending with or within the same calendar year
shall be treated as a single arrangement. Notwithstanding the foregoing,
certain plans shall be treated as separate if mandatorily disaggregated
under regulations under Code § 401(k).
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(c) Inthe event that this Plan satisfies the requirements of sections 401(k),
401(a)(4), or 410(b) of the Code only if aggregated with one or more
other plans, or if one or more other plans satisfy the requirements of
such sections of the Code only if aggregated with this Plan, then this Sec-
tion shall be applied by determining the ADP of employees as if all such
plans were a single plan. If more than 10 percent of the Employer’s Non-
highly Compensated Employees are involved in a plan coverage change
as defined in Requlations § 1.401(k)-2(c)(4), then any adjustments to the
Nonhighly Compensated Employees’ ADP for the prior year will be made
in accordance with such Regulations, unless the Employer has elected in
the adoption agreement to use the Current Year Testing method. Plans
may be aggregated in order to satisfy Code § 401(k) only if they have
the same Plan Year and use the same ADP testing method.

For purposes of determining the ADP test, Elective Deferrals, Qualified

Nonelective Contributions and Qualified Matching Contributions must be

made before the end of the twelve-month period immediately following

the Plan Year to which contributions relate.

(e) The Employer shall maintain records sufficient to demonstrate satisfac-
tion of the ADP test and the amount of Qualified Nonelective Contribu-
tions or Qualified Matching Contributions, or both, used in such test.

(f) The determination and treatment of the ADP amounts of any Participant
shall satisfy such other requirements as may be prescribed by the Secre-
tary of the Treasury.

(d

=

15.08 Distribution of Excess Contributions:

(@) Notwithstanding any other provision of this Plan, Excess Contributions,

plus any income and minus any loss allocable thereto, shall be distributed

no later than the last day of each Plan Year to Participants to whose ac-
counts such Excess Contributions were allocated for the preceding Plan

Year. The amount of Excess Contributions attributable to a given HCE for

a Plan Year is the amount (if any) by which the HCE's contributions taken

into account under this Section must be reduced for the HCE's ADR to

equal the highest permitted ADR under the Plan. To determine and calcu-
late the highest permitted ADR under the Plan, the ADR of the HCE with
the highest ADR is reduced by the amount required to cause that HCE's

ADR to equal the ADR of the HCE with the next highest ADR. If a lesser

reduction would enable the arrangement to satisfy the ADP requirements,

then only this lesser reduction is used in determining the highest permit-
ted ADR. This process described above must be repeated until the ar-
rangement would satisfy the ADP requirements. The sum of all reductions
for all HCEs determined under this Section the total amount of Excess

Contributions for the Plan Year. Excess Contributions are allocated to the

Highly Compensated Employees with the largest amounts of employer

contributions taken into account in calculating the ADP test for the year in

which the excess arose, beginning with the Highly Compensated Employee
with the largest amount of such employer contributions and continuing

in descending order until all the Excess Contributions have been allo-

cated. For purposes of the preceding sentence, the “largest amount” is

determined after distribution of any Excess Contributions. To the extent

a Highly Compensated Employee has not reached his or her Catch-up

Contribution limit under the Plan, Excess Contributions allocated to such

Highly Compensated Employee are Catch-up Contributions and will not be

treated as Excess Contributions. If such excess amounts are distributed

more than 2 1/2 months after the last day of the Plan Year in which such
excess amounts arose, a ten (10) percent excise tax will be imposed on
the Employer maintaining the Plan with respect to such amounts.

Excess Contributions (including the amounts recharacterized) shall be

treated as Annual Additions under the Plan.

(c) Determination of Income or Loss - The Plan Administrator may use one
of the methods below for computing the income or loss allocable to Ex-
cess Contributions, provided that such method is used consistently with
respect to all Participants for the Plan Year. Excess contributions shall
be adjusted for any income or loss. For Plan Years beginning after 2007,
the income or loss allocable to Excess Contributions allocated to each
Participant is the income or loss allocable to the Participant's Elective De-
ferral Account (and, if applicable, the Qualified Nonelective Contribution
Account of the Qualified Matching Contribution Account or both) for the
Plan Year multiplied by a fraction, the numerator of which is such Partici-
pant’s Excess Contributions for the year and the denominator is the Par-
ticipant's account balance attributable to Elective Deferrals (and Qualified
Nonelective Contributions or Qualified Matching Contributions, or both ,
if any such contributions are included in the ADP test) without regard to
any income or loss occurring during such Plan Year. For Plan Years begin-
ning before 2008, allocable income or loss also includes ten percent of
the amount determined under the preceding sentence multiplied by the
number of whole calendar months between the end of the Plan Year and
the date of distribution, counting the month of distribution if distribution
occurs after the 15th of such month.

(b

=

(d) Accounting for Excess Contributions - Excess Contributions allocated to
a Participant shall be distributed from the Participant’s Elective Deferral
Account and Qualified Matching Contribution Account (if applicable) in
proportion to the Participant's Elective Deferrals and Qualified Matching
Contributions (to the extent used in the ADP test) for the Plan Year. For
Plan Years beginning after 2005, distribution of Excess Deferrals that are
Excess Contributions shall be made from the Participant's Pre-tax Elective
Deferrals account before the Participant's Roth Elective Deferral Account
to the extent that Pre-tax Elective Deferrals were made for the year,
unless the Participant specifies otherwise. Excess Contributions shall be
distributed from the Participant's Qualified Nonelective Contribution Ac-
count only to the extent that such Excess Contributions exceed the bal-
ance in the Participant's Elective Deferral Account and Qualified Matching
Contribution Account. The amount of Excess Contributions to be distrib-
uted or re-characterized shall be reduced by Excess Deferrals previously
distributed for the taxable year ending in the same Plan Year and Excess
Deferrals to be distributed for a taxable year will be reduced by Excess
Contributions previously distributed or re-characterized for the Plan Year
beginning in such taxable year.

For Plan Years beginning before 2006 and after 2008, income or loss
allocable to the period between the end of the Plan Year and the date of
distribution (the “Gap Period"”) will be disregarded in determining income
or loss on Excess Contributions for such years. Gap-period income or loss
must be included in any distribution of Excess Contributions occurring in
any distribution of Excess Contributions occurring in Plan years beginning
after 2007.

Nl

(e

15.09 Recharacterization of Excess Contributions: A Participant may treat
Excess Contributions allocated to him or her as an amount distributed to the
Participant and then contributed by the Participant to the Plan. Recharacter-
ized amounts will remain nonforfeitable and subject to the same distribution
requirements as Elective Deferrals. Amounts may not be recharacterized by
a Highly Compensated Employee to the extent that such amount in combina-
tion with other Employee Nondeductible Contributions made by that Employ-
ee would exceed any stated limit under the Plan for Employee Nondeductible
Contributions.

Recharacterization must occur no later than two and one-half months after
the last day of the Plan Year in which such Excess Contributions arose and is
deemed to occur no earlier than the date the last Highly Compensated Em-
ployee is informed in writing of the amount recharacterized and the conse-
guences thereof. Recharacterized amounts will be taxable to the Participant
for the Participant's tax year in which the Participant would have received
them in cash.

15.10 Matching Contributions:

(@) If elected by the Employer in the Adoption Agreement, the Employer will
make Matching Contributions to the Plan.

(b) Matching Contributions shall be vested in accordance with the vesting
schedule selected in the Cash or Deferred Section of the Adoption Agree-
ment. In any event, Matching Contributions shall be fully vested at Nor-
mal Retirement Age, upon complete or partial termination of the profit-
sharing plan, or upon complete discontinuance of Employer contributions.

(c) Forfeitures of Matching Contributions, other than Excess Aggregate Con-
tributions, shall be made in accordance with Section 5.07.

15.11 Qualified Matching Contributions(QMACs):

(@) If elected by the Employer in the Adoption Agreement, the Employer will
make Qualified Matching Contributions to the Plan.

(b) The Employer may redesignate a Matching Contribution as a Qualified
Matching Contribution no later than the time prescribed by law for filing
the Employer's federal income tax return for the taxable year for which
the Matching Contribution was made. Matching Contributions which are
redesignated as Qualified Matching Contributions will become nonfor-
feitable and subject to the same distribution requirements as Elective
Deferrals.

(c) Notwithstanding the elections made in the Adoption Agreement, an Em-
ployer may make QMACs on behalf of Participants that are sufficient to
satisfy either the Actual Deferral Percentage test or the Average Contri-
bution Percentage test, or both, pursuant to regulations under the Code.
Such Contributions will only be made to the nonhighly compensated em-
ployees unless indicated otherwise in the Adoption Agreement.

15.12 Limitations on Employee Contributions and Matching Contribu-
tions: The ACP for Participants who are Highly Compensated Employees for
each Plan Year and the ACP for Participants who are Nonhighly Compensated
Employees for the same Plan Year must satisfy one of the following tests:

(@) The ACP for Participants who are Highly Compensated Employees for the
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Plan Year shall not exceed the ACP for Participants who are Nonhighly
Compensated Employees for the same Plan Year multiplied by 1.25; or
(b) The ACP for Participants who are Highly Compensated Employees for the
Plan Year shall not exceed the ACP for Participants who are Nonhighly
Compensated Employees for the same Plan Year multiplied by two (2),
provided that the ACP for Participants who are Highly Compensated
Employees does not exceed the ACP for Participants who are Nonhighly
Compensated Employees by more than two (2) percentage points.

15.13 Prior Year Testing: The Average Contribution Percentage (“ACP")

for a Plan Year for Participants who are Highly Compensated Employees for

each Plan Year and the prior year's ACP for participants who were Non-highly

Compensated Employees for the prior Plan Year must satisfy one of the fol-

lowing tests:

(@) The ACP for a Plan Year for Participants who are Highly Compensated
Employees for the Plan Year shall not exceed the prior year's ACP for
Participants who were Non-highly Compensated Employees for the prior
Plan Year multiplied by 1.25; or

(b) The ACP for a Plan Year for Participants who are Highly Compensated
Employees for the Plan Year shall not exceed the prior year's ACP for
Participants who were Non-highly Compensated Employees for the prior
Plan Year multiplied by 2, provided that the ACP for Participants who are
Highly Compensated Employees does not exceed the ACP for Participants
who were Non-highly Compensated Employees in the prior Plan Year by
more than 2 percentage points.

For the first Plan Year this Plan permits any Participant to make Employee

Contributions, provides for Matching Contributions or both, and this is not

a successor plan, for purposes of the foregoing tests, the prior year's Non-

highly Compensated Employees' ACP shall be 3 percent unless the Employer

has elected in the Adoption Agreement to use the Plan Year's ACP for these

Participants.

15.14 Current Year ACP Testing: If elected by the Employer in the Adop-
tion Agreement, the ACP tests in Section 15.13, above, will be applied by
comparing the current Plan Year's ACP for participants who are Highly Com-
pensated Employees for each Plan Year with the current Plan Year's ACP

for participants who are Non-highly Compensated Employees. Once made,
the Employer can elect Prior Year testing for a Plan Year only if the Plan has
used Current Year testing for each of the preceding 5 Plan Years (or if lesser,
the number of Plan Years the Plan has been in existence) or if, as a result of
a merger or acquisition described in Code section 410(b)(6)(C)(i), the Em-
ployer maintains both a plan using Prior Year testing and a plan using Current
Year testing and the change is made within the transition period described in
section 410(b(6)(C)(ii).

15.15 Special Rules for Limitations on Employee and Matching

Contributions:

(@) Special Rules: A Participant is a Highly Compensated Employee for a
particular Plan Year if he or she meets the definition of a Highly Compen-
sated Employee in effect for that Plan Year. Similarly, a Participant is a
Non-highly Compensated Employee for a particular Plan Year if he or she
does not meet the definition of a Highly Compensated Employee in effect
for that Plan Year.

(b) For purposes of this Section, the Contribution Percentage for any Partici-
pant who is a Highly Compensated Employee and who is eligible to have
Contribution Percentage Amounts allocated to his or her account under
two or more plans described in section 401(a) of the Code, or arrange-
ments described in section 401(k) of the Code that are maintained by
the Employer, shall be determined as if the total of such contribution Per-
centage Amounts was made under each Plan. If a Highly Compensated
Employee participates in two or more cash or deferred arrangements that
have different Plan Years, all cash or deferred arrangements ending with
or within the same calendar year shall be treated as a single arrange-
ment. Notwithstanding the foregoing certain plans shall be treated as
separate if mandatorily disaggregated under regulations under section
401(m) of the Code.

(c) Inthe event that this Plan satisfies the requirements of sections 401(m),
401(a)(4) or 410(b) of the Code only if aggregated with one or more
other plans, or if one or more other plans satisfy the requirements of
such sections of the Code only if aggregated with this Plan, then this
Section shall be applied by determining the Contribution Percentage of
Employees as if all such Plans were a single plan. Any adjustments to the
Non-highly Compensated Employee ACP for the prior year will be made
in accordance with Notice 98-1 and any superseding guidance, unless
the Employer has elected in the adoption agreement to use the Current
Year Testing method. Plans may be aggregated in order to satisfy section
401(m) of the Code only if they have the same Plan Year and use the
same ACP testing method.

(d) For purposes of determining the Contribution Percentage test, Employee
Contributions are considered to have been made in the Plan Year in
which contributed to the trust. Matching Contributions and Qualified Non-
elective Contributions will be considered made for a Plan Year if made no
later than the end of the twelve-month period beginning on the day after
the close of the Plan Year.
The Employer shall maintain records sufficient to demonstrate satisfac-
tion of the ACP test and the amount of Qualified Nonelective Contribu-
tions or Qualified Matching Contributions, or both, used in such test.
(f) The determination and treatment of the Contribution Percentage of any
Participant shall satisfy such other requirements as may be prescribed by
the Secretary of the Treasury.

-

(e

15.16 Distribution of Excess Aggregate Contributions:
(@) Notwithstanding any other provision of this Plan, Excess Aggregate Con-
tributions, plus any income and minus any loss allocable thereto, shall be
forfeited, if forfeitable, or if not forfeitable, distributed no later than 12
months after a Plan Year to Participants to whose accounts such Excess
Aggregate Contributions were allocated for such Plan Year. Excess Aggre-
gate Contributions are allocated to the Highly Compensated Employees
with the largest Contribution Percentage Amounts taken into account in
calculating the ACP test for the year in which the excess arose, beginning
with the Highly Compensated Employee with the largest amount of such
Contribution Percentage Amounts and continuing in descending order
until all the Excess Aggregate Contributions have been allocated. For
purposes of the preceding sentence, the “largest amount” is determined
after distribution of any Excess Aggregate Contributions. If such Excess
Aggregate Contributions are distributed more than 2 1/2 months after
the last day of the Plan Year in which such excess amounts arose, a ten
(10) percent excise tax will be imposed on the Employer maintaining the
Plan with respect to those amounts. Excess Aggregate Contributions shall
be treated as Annual Additions under the Plan. Excess Aggregate Contri-
butions shall be determined in accordance with Section 14.80.
Determination of Income or Loss - The Plan Administrator may use one of
the methods below for computing the income or loss allocable to Excess
Aggregate Contributions provided that such method is used consistently
with respect to all Participants for the Plan Year. Excess Aggregate Con-
tributions shall be adjusted for any income or loss. For Plan Years begin-
ning after 2007, the income or loss attributable to Excess Aggregate
Contributions allocated to each Participant is the income or loss allocable
to the Participant's Employee Contribution Account, Matching Contribu-
tion Account (if any, and if all amounts therein are not used in the ADP
test) and, if applicable, Qualified Nonelective Contribution Account and
Elective Deferral Account for the Plan Year multiplied by a fraction, the
numerator of which is such Participant's Excess Aggregate Contributions
for the year and the denominator is the Participant's account balance(s)
attributable to Contribution Percentage Amounts without regard to any
income or loss occurring during such Plan Year. For Plan Years begin-
ning before 2008, allocable income or loss also includes ten percent of
the amount determined under the preceding sentence multiplied by the
number of whole calendar months between the end of the Plan Year and
the date of distribution, counting the month of distribution if distribution
occurs after the 15th of such month.
(c) Forfeitures of Excess Aggregate Contributions - Forfeitures of Excess
Aggregate Contributions may either be reallocated to the accounts of
Nonhighly Compensated Employees or applied to reduce Employer Contri-
butions, as elected by the Employer in the Adoption Agreement.
Accounting for Excess Aggregate Contributions - Excess Aggregate Con-
tributions allocated to a Participant shall be forfeited, if forfeitable, or dis-
tributed on a pro rata basis from the Participant's Employee Contribution
Account, Matching Contribution Account, and Qualified Matching Contri-
bution Account (and, if applicable, the Participant's Qualified Nonelective
Contribution Account or Elective Deferral Account, or both). For Plan
Years beginning after 2005, distribution of Elective Deferrals that are Ex-
cess Aggregate Contributions shall be made from the Participant's Pre-tax
Elective Deferral account before the Participant’s Roth Elective Deferral
account, to the extent Pre-tax Elective Deferrals were made for the year,
unless the Participant specifies otherwise.
The method of distributing Excess Aggregate Contributions must be
nondiscriminatory. The Plan may not distribute a Highly Compensated
Employee’s matched Employee Contributions without forfeiting the cor-
responding matching employer contributions. The Plan may distribute un-
matched Employee Contributions first, or distribute (or forfeit) Employer
Matching Contributions before distributing Employee Contributions. How-
ever, if the Plan distributes matched Employee Contributions, there must
be a proportional forfeiture of Matching Contributions.
(f) For Plan Years beginning before 2006 and after 2008, income or loss
allocable to the period between the end of the Plan Year and the date of
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distribution (the “Gap Period") will be disregarded in determining income
or loss on Excess Aggregate Contributions for such years. Gap-period
income or loss must be included in any distribution of Excess Aggregate
Contributions occurring in any distribution of Excess Aggregate Contribu-
tions occurring in Plan years beginning after 2007.

15.17 Qualified Nonelective Contributions (QNECs): The Employer may
elect to make Qualified Nonelective Contributions under the Plan on behalf of
Employees as provided in the Adoption Agreement.

In addition, if the Employer has elected in the Adoption Agreement to use the
Current Year Testing method, in lieu of distributing Excess Contributions as
provided in Section 15.08 of the Plan, or Excess Aggregate Contributions as
provided in Section 15.16 of the Plan. Notwithstanding the elections made

in the Adoption Agreement the Employer may make Qualified Nonelective
Contributions on behalf of Participants that are sufficient to satisfy either the
Actual Deferral Percentage test or the Average Contribution Percentage test,
or both, pursuant to requlations under the Code. Such Contributions will only
be made to the nonhighly compensated employees unless indicated otherwise
in the Adoption Agreement.

15.18 Nonforfeitability and Vesting: The Participant’s accrued benefit
derived from Elective Deferrals, Qualified Nonelective Contributions, Em-
ployee Nondeductible Contributions, and Qualified Matching Contributions is
nonforfeitable.

15.19 Distribution Requirements: Elective Deferrals, Qualified Nonelective
Contributions, and Qualified Matching Contributions, and income allocable to
each, are not distributable to a Participant or his or her Beneficiary or Benefi-
ciaries, in accordance with such Participant's or Beneficiary or Beneficiaries
election, earlier than upon severance from employment , death, or Disability.
Such amounts may also be distributed upon:

(@) Termination of the Plan without the establishment of another defined
contribution plan, other than an employee stock ownership plan (as de-
fined in section 4975(e) (7) or section 409(a) of the Code) or a simplified
employee pension plan as defined in section 408(k), a SIMPLE IRA Plan
(defined in §408(p), a plan or contract described in & 403(b) or a plan
described in § 457(b) or (f)) at any time during the period beginning on
the date of plan termination and ending 12 months after all assets have
been distributed from the Plan. Such a distribution must be made in a
lump sum.

(b) The attainment of age 59 1/2 in the case of a Profit-Sharing Plan.

(c) The hardship of the Participant as described in Section 15.21.

(d) The participant’s call to active duty after September 11, 2001, (because
of the participant’s status as a member of a reserve component) for a pe-
riod of at least 180 days or for an indefinite period. (A “qualified reservist
distribution.")

(e) The participant's service in the uniformed services while on active duty
for a period of at least 30 days. If a participant receives a distribution
under this provision, the participant's Elective Deferrals (and Employee
Contributions) will be suspended for 6 months after receipt of the
distribution.

(f) A federally declared disaster, where resulting legislation authorizes such
a distribution.

All distributions that may be made pursuant to one or more of the foregoing
distributable events are subject to the spousal and participant consent require-
ments (if applicable) contained in sections 411(a)(11) and 417 of the Code.

15.20 Qualified Reservist Distribution:

(a) Effective Date: This provision applies to individuals ordered or called to
active duty after September 11, 2001. The two-year period for making
repayments of Qualified Reservist Distributions does not end before the
date that is two years after the date of enactment of the Pension Protec-
tion Act of 2006.

(b) Qualified Reservist Distribution: A Qualified Reservist Distribution is a
distribution (1) from an IRA or attributable to elective deferrals under a
401(k) plan, 403(b) annuity, or certain similar arrangements, (2) made
to an individual who (by reason of being a member of a reserve compo-
nent as defined in section 101 of title 37 of the U.S. Code) was ordered
or called to active duty for a period in excess of 179 days or for an indefi-
nite period, and (3) that is made during the period beginning on the date
of such order or call to duty and ending at the close of the active duty
period. A 401(k) plan or 403(b) annuity does not violate the distribution
restrictions applicable to such plans by reason of making a Qualified Re-
servist Distribution.

(c) Repayments May Only be Made to an IRA: An individual who receives
a Qualified Reservist Distribution may, at any time during the two-year

period beginning on the day after the end of the active duty period, make
one or more contributions to an IRA of such individual in an aggregate
amount not to exceed the amount of such distribution. The dollar limita-
tions otherwise applicable to contributions to IRAs do not apply to any
contribution made pursuant to the provision. No deduction is allowed for
any contribution made under the provision.

15.21 Hardship Distribution:

(@) Distribution of Elective Deferrals (and any earnings credited to a Partici-
pant's account as of the later of December 31, 1988, and the end of the
last Plan Year ending before July 1, 1989) may be made to a Participant
in the event of hardship. For the purposes of this Section, hardship dis-
tributions will only be made in accordance with objective standards, set
forth in Section 15.21(b) of the Plan, giving the criteria of for determin-
ing whether the Participant has an immediate and heavy financial need
where such Participant lacks other available resources. Hardship distribu-
tions are subject to the spousal consent requirements contained in sec-
tions 411(a)(11) and 417 of the Code.

(b) Special Rules: The following are the only financial needs considered im-
mediate and heavy:

(1) expenses incurred or necessary for medical care, described in Code

§ 213(d), of the employee, the employee's spouse, dependents or

primary beneficiary under the Plan;

the purchase (excluding mortgage payments) of a principal residence

for the employee;

payment of tuition and related educational fees for up to the next

12 months of post-secondary education for the employee, the em-

ployee's spouse, children, dependents or primary beneficiary under

the Plan;

payments necessary to prevent the eviction of the employee from,

or a foreclosure on the mortgage of, the employee's principal

residence;

payments for funeral or burial expenses for the employee’s deceased

parent, spouse, child, dependent or primary beneficiary under the

Plan;

expenses to repair damage to the employee’s principal residence

that would qualify for a casualty loss deduction under Code § 165

(determined without regard to whether the loss exceeds 10 percent

of adjusted gross income).

For (5) and (6) it is effective for Plan Years beginning on or after 1/1/06 (op-

tionally effective for Plan Years beginning after 12/29/04).

)
3)

4)

5)

(6)

(c) A distribution will be considered as necessary to satisfy an immediate and
heavy financial need of the Employee only if:

(1) the Employee has obtained all distributions, other than hardship dis-
tributions, and all nontaxable loans under all plans maintained by the
Employer;
all plans maintained by the Employer provide that the Employee’s
Elective Deferrals (and Employee Nondeductible Contributions)
will be suspended for 6 months after the receipt of the hardship
distribution;
the distribution is not in excess of the amount of an immediate and
heavy financial need (including amounts necessary to pay any fed-
eral, state or local income taxes or penalties reasonably anticipated
to result from the distribution); and
a Participant whose deferrals and contributions have been suspend-
ed will be deemed to have elected to stop his deferrals and contribu-
tions and will be permitted to resume deferrals by entering another
deferral agreement when eligible to do so.

)
3)

4)

15.22 Top-Heavy Requirements: Neither Elective Deferrals nor Matching
Contributions (if used to satisfy the ACP test) may be taken into account for
the purpose of satisfying the minimum top-heavy contribution requirement.

Article XVI

Safe Harbor CODA

16.01 Rules of Application

(@) If the Employer has elected the Safe Harbor CODA option in the Adoption
Agreement, the provisions of this Article shall apply for the Plan Year and
any provisions relating to the ADP test described in § 401(k)(3) of the
Code or the ACP test described in § 401(m)(2) of the Code do not apply.

(b) To the extent that any other provision of the Plan is inconsistent with the
provisions of this Article, the provisions of this Article govern.

(c) In accordance with Treasury Regulations Sections 1.401(k)-1(e)(7) and
1.401(m)-1(c)(2), it is impossible for the employer to use ADP and ACP
testing for a plan year in which it is intended for the plan through its writ-
ten terms to be an IRC 401(k) safe harbor plan and IRC 401(m) safe har-
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bor plan and the employer fails to satisfy the requirements of such safe
harbors for the plan year.

16.02 Definitions
(@) “ACP Test Safe Harbor" is the method described in Section 16.04 of this

article for satisfying the ACP test of & 401(m)(2) of the Code.

(b) “ACP Test Safe Harbor Matching Contributions” are Matching Contribu-

tions described in Section 16.04 of this Article.

(c) “"ADP Test Safe Harbor" is the method described in Section 16.03 of this
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Article for satisfying the ADP test of § 401(k)(3) of the Code.

“ADP Test Safe Harbor Contributions™ are Matching Contributions and
Nonelective contributions described in Section 16.03(a)(1) of this Article.
“Compensation” is defined in Section 14.09 of the Plan, except, for
purposes of this article, no dollar limit, other than the limit imposed by
§401(a)(17) of the Code, applies to the compensation of a Non-highly
Compensated Employee. However, solely for purposes of determining the
compensation subject to a participant's deferral election, the employer
may use an alternative definition to the one described in the preceding
sentence, provided such alternative definition is a reasonable definition
within the meaning of & 1.414(s)-1(d)(2) of the regulations and permits
each participant to elect sufficient Elective Deferrals to receive the maxi-
mum amount of Matching Contributions (determined using the definition
of compensation described in the preceding sentence) available to the
participant under the plan.

“Eligible Employee” means an employee eligible to make Elective Defer-
rals under the Plan for any part of the Plan Year or who would be eligible
to make Elective Deferrals but for a suspension due to a distribution
described in Section 15.21(b)(2) of the plan or to statutory limitations,
such as §§ 402(g) and 415 of the Code.

“Matching Contributions"” are contributions made by the employer on ac-
count of an Eligible Employee's Elective Deferrals.

16.03 ADP Test Safe Harbor
(@) ADP Test Safe Harbor Contributions

(b
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(1) Unless the Employer elects in the Adoption Agreement to make
Enhanced Matching Contributions or Safe Harbor Nonelective Con-
tributions, the Employer will contribute for the Plan Year a Safe
Harbor Matching Contribution to the Plan on behalf of each Eligible
Employee equal to (A) 100 percent of the amount of the Employee's
Elective Deferrals that do not exceed 3 percent of the Employee's
Compensation for the Plan Year, plus (B) 50 percent of the amount
of the Employee’s Elective Deferrals that exceed 3 percent of the
Employee's Compensation but that do not exceed 5 percent of the
Employee's Compensation (“Basic Matching Contributions").

(2) Notwithstanding the requirement in (1) above that the Employer
make the ADP Test Safe Harbor Contributions to this Plan, if the
Employer so provides in the Adoption Agreement, the ADP Test Safe
Harbor Contributions will be made to the defined contribution plan
indicated in the Adoption Agreement. However, such contributions
will be made to this Plan unless (A) each Employee eligible under
this Plan is also eligible under the other plan and (Bi) the other plan
has the same Plan Year as this Plan.

(3) The Participant’s accrued benefit derived from ADP Test Safe Harbor
Contributions is nonforfeitable and is subject to the same distribution
restrictions as apply to Elective Deferrals, except that no distribution
can be made on account of hardship. In addition, such contributions
must satisfy the ADP Test Safe Harbor without regard to permitted
disparity under § 401(l).

Notice Requirement:

At least 30 days, but not more than 90 days, before the beginning of the

Plan Year, the employer will provide each Eligible Employee a compre-

hensive notice of the Employee’s rights and obligations under the Plan,

written in @ manner calculated to be understood by the average Eligible

Employee. If an Employee becomes eligible after the 90th day before

the beginning of the Plan Year and does not receive the notice for that

reason, the notice must be provided no more than 90 days before the

Employee becomes eligible but not later than the date the Employee be-

comes eligible.

Election Periods:

In addition to any other election periods provided under the Plan, each

Eligible Employee may make or modify a deferral election during the 30-

day period immediately following receipt of the notice described in Sec-

tion 16.03(b) above.

16.04 ACP Test Safe Harbor
(@) ACP Test Safe Harbor Matching Contributions

(1) In addition to the ADP Test Safe Harbor Contributions described in
Section 16.03(a)(1) of this Article, the Employer will make the ACP

Test Safe Harbor Matching Contributions, if any, indicated in the
Adoption Agreement for the Plan Year.

(2) ACP Test Safe Harbor Matching Contributions will be vested as
indicated in the Adoption Agreement, but, in any event, such con-
tributions shall be fully vested at normal retirement age, upon the
complete or partial termination of the Plan, or upon the complete
discontinuance of Employer Contributions. Forfeitures of nonvested
ACP Test Safe Harbor Matching Contributions will be used to reduce
the Employer’s Contribution.

Article XVII

Automatic Contribution Arrangement: RESERVED

Article XVIII

Loans to Participants
18.01 General Rules: If the Employer has specified in the Adoption Agree-
ment that Participant loans are available, the following provisions shall apply:
(@) Loans shall be made available to all Participants and beneficiaries on a
reasonably equivalent basis.
Loans shall not be made available to Highly Compensated Employees
(as defined in Section 14.20 of the Plan) in an amount greater than the
amount made available to other Employees.
(c) Loans must be adequately secured. Although it is the intention that loans
to Participants shall be repaid, the collateral for each loan shall be the as-
signment of the Participant’s entire right, title, and interest in and to his
account balance, evidenced by his promissory note for the amount of the
loan (including interest), payable to the order of the Trustee, and such
other security as the Plan Administrator shall require pursuant to the
Plan's Loan Policy and Procedures.
Each loan must bear interest at a reasonable rate determined by taking
into account interest rates being charged at the time of the loan. There
shall be no discrimination among Participants in the matter of interest
rates, but loans granted at different times may bear different interest
rates and terms if the differences are justified by changes in the general
economic condition.
(e) No Participant loan shall exceed the present value of the Participant's
vested accrued benefit.
(f) Unless this is a Plan described in Section 9.05, a Participant must obtain
the consent of his or her spouse, if any, to use the account balance as
security for the loan. Spousal consent shall be obtained no earlier than
the beginning of the 180-day period (90-day period for Plan Years begin-
ning before January 1, 2007) that ends on the date on which the loan is
to be so secured. The consent must be in writing, must acknowledge the
effect of the loan, and must be witnessed by a plan representative or no-
tary public. Such consent shall thereafter be binding with respect to the
consenting spouse or any subsequent spouse with respect to that loan. A
new consent shall be required if the account balance is used for renego-
tiation, extension, renewal, or other revision of the loan.
In the event of default, foreclosure on the note and attachment of secu-
rity will not occur until a distributable event occurs in the Plan.
For plan loans made before January 1, 2002, no loans will be made to
any Shareholder-Employee or Owner Employees. For purposes of this re-
qguirement, a Shareholder-Employee means an employee or officer of an
electing small business (Subchapter S) corporation who owns (or is con-
sidered as owning within the meaning of section 318(a)(1) of the Code),
on any day during the taxable year of such corporation, more than 5% of
the outstanding stock of the corporation.
(i) Loan repayments will be suspended under this plan as permitted under
8§414(u)(4) of the Internal Revenue Code.
(j) Enforceable Agreement Requirement. A loan does not satisfy the require-
ments of this paragraph unless the loan is evidenced by a legally enforce-
able agreement (which may include more than one document) and the
terms of the agreement demonstrate compliance with the requirements
of section 72(p)(2) and this Section. Therefore, the agreement must
specify the amount and date of the loan and the repayment schedule.
The agreement does not have to be signed if the agreement is enforce-
able under applicable law without being signed. The agreement must be
set forth either--
(1) In a written paper document; or
(2) In adocument that is delivered through an electronic medium un-
der an electronic system that satisfies the requirements of section
1.401(a)-21 of the requlations.
Any additional requirements will be outlined in the Plan’s Loan Policy and
Procedures.
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18.02 Spousal Consent: If a valid spousal consent has been obtained in
accordance with Section 18.01(f) above, then, notwithstanding any other
provision of this Plan, the portion of the Participant's vested account balance
used as a security interest held by the Plan by reason of a loan outstanding
to the Participant shall be taken into account for purposes of determining the
amount of the account balance payable at the time of death or distribution,
but only if the reduction is used as repayment of the loan. If less than 100%
of the Participant’s vested account balance (determined without regard to
the preceding sentence) is payable to the surviving spouse, then the account
balance shall be adjusted by first reducing the vested account balance by the
amount of the security used as repayment of the loan, and then determining
the benefit payable to the surviving spouse.

18.03 Participant Loan Limits: No loan to any Participant or Beneficiary can
be made to the extent that such loan when added to the outstanding balance
of all other loans to the Participant or Beneficiary would exceed the lesser of
(@) $50,000 reduced by the excess (if any) of the highest outstanding bal-
ance of loans during the one year period ending on the day before the loan

is made, over the outstanding balance of loans from the Plan on the date the
loan is made, or (b) one-half the present value of the nonforfeitable accrued
benefit of the Participant. For the purpose of the above limitation, all loans
from all plans of the Employer and other members of a group of employers
described in sections 414(b), 414(c), and 414(m) and (o) of the Code are
aggregated. Furthermore, any loan shall by its terms require that repayment
(principal and interest) be amortized in level payments, not less frequently
than quarterly, over a period not extending beyond five years from the date
of the loan, unless such loan is used to acquire a dwelling unit which within a
reasonable time (determined at the time the loan is made) will be used as the
principal residence of the Participant. An assignment or pledge of any portion
of the Participant’s interest in the Plan and a loan, pledge, or assignment with
respect to any insurance contract purchased under the Plan, will be treated
as a loan under this paragraph.

18.04 Failure to Make Loan Payment: If a Participant fails to make a loan

payment when due, such Participant will have 90 days (or such other reason-

able period established by the Trustee, disclosed to Participants, and applied

on a uniform basis) after such loan payment due date to cure such default. If

the Participant fails to make the loan payment by the end of the cure period,

one or more of the following options will be applied on a uniform basis for all

Participants under the Plan’s written loan policy:

(@) If permitted under the maximum Participant loan limits, a new loan will
be created in the amount of the amount in default; or

(b) The amount in default will be reported as a deemed distribution for the
tax year in which the cure period expired.

Insurance Provisions: RESERVED

Article XX

Diversification Requirements for Elective Deferrals, Employee Contri-
butions and Employer Nonelective Contributions invested in Employer
Securities

20.01 The provisions of this Article apply only if the Plan holds any publicly
traded employer security, except as described in Section 20.02. For purposes
of this Article, a publicly traded security is a security which is traded on a
national securities exchange that is registered under section 6 of the Securi-
ties Exchange Act of 1935 or which is traded on a foreign national securities
exchange that is officially recognized, sanctioned, or supervised by a govern-
mental authority and the security is deemed by the Securities and Exchange
Commission as having a “ready market” under SEC Rule 15¢3-1 (17 CFR
240.15c3).

20.02 If the Employer, or any member of a controlled group of corporations
(as described in Treasury regulations section 1.401(a)(35)-1(f)(2)(iv)(A))
which includes the Employer, has issued a class of stock which is a publicly
traded employer security, and the Plan holds employer securities which are
not publicly traded employer securities, then the Plan shall be treated as
holding publicly traded employer securities.

20.03 With respect to a Participant (including for purposes of this Section

an alternate payee who has an account under the Plan or a deceased Par-
ticipant's Beneficiary), if any portion of the Participant's account under the
Plan attributable to Elective Deferrals (as described in section 402(g)(3)(A)
of the Code), Employee Contributions, or rollover contributions is invested

in publicly traded employer securities, then the Participant must be offered
the opportunity to elect to divest those Employer securities and reinvest an
equivalent amount in other investment options as described in Section 20.05.

20.04 (a) With respect to a Participant who has completed at least three
years of vesting service (including for purposes of this Section an
alternate payee who has an account under the plan with respect to
such Participant or a deceased Participant's Beneficiary), if a por-
tion of the Participant’s account attributable to Employer Nonelec-
tive contributions is invested in publicly traded Employer securities,
then the Participant must be offered the opportunity to elect to
divest those Employer securities and reinvest an equivalent amount
in other investment options as described in Section 20.05.

(b) If the Plan holds publicly traded Employer securities acquired in
a Plan Year beginning before January 1, 2007, Section 20.04(a)
applies only the applicable percentage of the number of shares
of those securities. The applicable percentage is 33% for the first
plan year to which Code section 401(a)(35) applies, 66% for the
second plan year, and 100% for all subsequent plan years. If the
Plan holds more than one class of securities, this transitional rule
applies separately with respect to each class. This transitional rule
does not apply to a participant who has attained age 55 and who
has completed at least 3 years of vesting service before the first
day of the first plan year beginning after December 31, 2005.

20.05 At least three investment options (other than employer securities)
must be offered to participants described in Sections 20.03 and 20.04. Each
investment option must be diversified and have materially different risk and
return characteristics. Periodic reasonable divestment and reinvestment
opportunities must be provided at least quarterly. Except as provided in sec-
tions 1.401(a)(35)--1(e)(2) and (3) of the Treasury Regulations, restrictions
(either direct or indirect) or conditions will not be imposed on the investment
of publicly traded employer securities if such restrictions or conditions are
not imposed on the investment of other plan assets.

20.06 If this Plan has elected the Elapsed Time Method of crediting service for
vesting purposes or the Plan provides for immediate vesting without using a
vesting computation period, a Participant completes three years of vesting ser-
vice on the day immediately preceding the third anniversary of the Participant's
date of hire as described in Treasury regulations § 1.401(a)(35)-1(c)(3).
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Trust Agreement

THIS TRUST AGREEMENT is entered into on the date indicated on the Adop-
tion Agreement, by and between the Employer, and the Trustee(s) named in
the Employers Adoption Agreement(s).

WHEREAS, the Employer has adopted and is maintaining the Money Purchase
Pension and/or Profit-Sharing Plan(s), plan(s) qualified under section 401(a)
of the Internal Revenue Code for the exclusive benefit of its Employees (the
“Plan"); and

WHEREAS, the Employer and the Trustee deem it necessary and desirable to
enter into a written agreement of trust in connection with the Plan;

WHEREAS, this Trust Agreement shall be construed to be part of Plan Docu-
ment #02 and is hereby adopted by the Employer as a part of such Plan; and

WHEREAS, if any modifications have been made, other than the allow-
able choices in the Trust, this Trust Agreement must be executed by the
Trustee(s);

NOW, THEREFORE, in consideration of the mutual promises contained herein,
the parties hereto hereby agree and declare as follows:

Article 1

Establishment of Trust

1.1 Establishment of Trust: The Employer and the Trustee hereby agree to
establish a Trust consisting of such sums as shall be from time to time paid to
the Trustee under the Plan and such earnings, income, and appreciation as
may accrue thereon, which, less payments made by the Trustee to carry out
purposes of the Plan, are referred to herein as the “Trust Fund"”. In the event
that multiple Trustees are appointed, this Trust agreement may be executed
by one Trustee who has signature authority on behalf of all Trustees named.
Such determination shall be made by the Employer.

1.2 Exclusive Benefit: The Trustee agrees to take, hold, invest, reinvest,
administer, and distribute the Trust Fund in accordance with the terms of the
Plan and this Trust Agreement solely in the interest of Participants and their
Beneficiaries, and for the exclusive purpose of providing benefits to Partici-
pants and their Beneficiaries and defraying reasonable expenses of admin-
istering the Plan. Except as provided in Article 6, no assets of the Plan shall
inure to the benefit of the Employer.

Article 2

Investment of the Trust Fund

2.1 Investment of Trust Fund: The Trust Fund will be invested in property
acceptable to the Trustee, including but not limited to, preferred or common
stocks, bonds, notes, debentures, mortgages, investment trust certificates,
interest in real estate, leaseholds, royalties (including overriding oil and gas
royalties whether measured by production or by gross or taxable income
from property), oil and gas leases, oil payments or any other type of oil prop-
erties, and other forms of securities (including qualified employer securities
(as defined in section 407(d)(5) of ERISA), but not exceeding the percentage,
if any, of the Trust Fund specified by the Employer in the Adoption Agree-
ment), shares in regulated investment companies, any pooled investment
funds or any common trust funds, including any pooled fund or common
trust fund administered by the Trustee, or in any other property, real or per-
sonal, as the Trustee may deem advisable, without being limited by a statute
or rule of court regarding investments by trustees. The Trustee may hold any
reasonable portion of the Trust Fund in cash pending investment or payment
of expenses or benefits, without liability for interest.

2.2 Direction of Investments: Pursuant to the election made in the Adoption
Agreement, investments will be determined in the discretion of the Trustee;
the Employer; the Participants.

2.3 Employer-Directed Investments: If the Employer has been designated

to determine investments, the following provisions shall apply:

(a) Direction of investment by the Employer shall be made in written or-
ders delivered to the Trustee in such form as may be acceptable to the
Trustee, without any duty to diversify and without regard to whether
such property is authorized by the laws of any jurisdiction as a trust
investment. The Trustee shall be responsible for the execution of such
orders and for maintaining adequate records thereof. However, if any
such orders are not received as required or, if received, are unclear in the
opinion of the Trustee, all or a portion of the contribution may be held

uninvested without liability for loss of income or appreciation, and with-

out liability for interest, pending receipt of such orders or clarification.
(b) The Employer may, in its discretion, appoint in writing one or more In-

vestment Managers to direct the investment of all or any portion of the

Trust Fund, as follows:

(1) The Employer shall give the Trustee copies of (A) the instrument ap-
pointing the Investment Manager, and (B) an instrument evidencing
the acceptance of appointment, acknowledging that the Investment
Manager is a fiduciary for purposes of ERISA, and certifying the In-
vestment Manager's registration under the Investment Adviser's Act
of 1940.

After receipt of the instruments described in (1) above, the Trustee
shall follow the written direction of the Investment Manager regarding
the investment of the appropriate portion of the Trust Fund unless
and until the Trustee receives written notice from the Employer that
the Investment Manager has resigned or been removed. The Trustee
shall be under no obligation to review or question any investment de-
cision made by the Investment Manager, and the Trustee shall have
no liability for losses with respect to such investments on account of
any action directed, taken, or omitted by such Investment Manager.

)

2.4 Participant-Directed Investments: If the Participants have been desig-

nated to determine investments, then the following provisions shall apply:

(@) Each Participant may direct the investment of all or a portion of their ac-

count balance(s), described below, as selected in the Adoption Agreement.

(1) the Vested Percentage of his or her Participant Account; OR

(2) the entire balance of his or her Participant Account; OR

(3) a select percentage of the following; the Employer Non-Elective Ac-

count Balance, the Employer Match Account Balance, the Employer
QNEC Account Balance, the Employer QMAC Account Balance, the
Employer Money Purchase Account Balance, the Employee Elective
Deferral Account Balance, the Employee “after-tax” Account Bal-
ance, the Rollover/Transfer Account Balance.

The investments from which a Participant may choose when directing in-

vestment of his or her Participant Account (“Available Investments”) shall

be selected in the Adoption Agreement from the following:

(1) Any investment acceptable to the Employer.

OR

(2) Such other investments or investment funds as may be selected by

the Employer according to the Plan's written investment policy as
prepared by the Employer as revised from time to time. In making
such selection, the Employer shall use the care, skill, prudence and
diligence under the circumstances then prevailing that a prudent
person acting in a like capacity and familiar with such matters would
use in the conduct of an enterprise of a like character and with like
aims. The Available Investments under the Plan shall be diversified.
The Employer shall notify the Trustee in writing of the selection of
the Available Investments under the Plan and any changes thereto.

(c) Direction of investment shall be made to the Trustee in such form as may

be acceptable to the Trustee. Unless the Trustee adopts rules allowing

directions to be made by telephone, direction must be made by written
order delivered to the Trustee. Within a reasonable time after receipt of
investment directions, the Trustee shall implement such directions, and
the Trustee shall have no duty to diversify investments so directed, and
the Trustee need not consider whether such investments are authorized
by the laws of any jurisdiction as a trust investment. If any investment
orders are not received, or, if received, are unclear in the opinion of the

Trustee, all or a portion of the contribution may be held uninvested with-

out liability for loss of income or appreciation, and without liability for

interest, pending receipt of such orders or clarification.

The Trustee shall maintain a segregated account for each of the accounts

for which investment is directed by a Participant.

(e) The Trustee and Plan Administrator are authorized to establish any rea-
sonable rules and procedures governing Participant-directed accounts
which they deem desirable. Any such rules and procedures will be applied
to all Participants on a nondiscriminatory basis. The Trustee is specifically
authorized to establish any rules and procedures which it deems necessary
or advisable to comply with the requirements of section 404(c) of ERISA.

(f) The Trustee may require any Participant to enter into an agreement with

the Trustee consenting to the Trustee's rules and procedures and provid-

ing such other provisions and indemnities as the Trustee shall require
before allowing the Participant to direct any investment of his account.

To the extent allowed by law, the Trustee shall not be liable for any loss

resulting from the Participant's direction of the investment of all or any

portion of his Participant’s Account.
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2.5 Collective Trusts: Subject to the provisions of this Article, as of any valu-
ation date of a collective trust established for the purpose of collective invest-
ment of the assets of trusts maintained with the Trustee or other trustees

81



under qualified retirement plans which meets the requirements of the Code
(hereinafter referred to as a “Collective Trust"), the Trustee may transfer any
part or all of the assets of the Trust Fund to the trustee of the Collective Trust
for admission to one or more of the investment funds therein. The Trustee is
expressly authorized to permit the commingling of any or all of the assets of
the Trust Fund, through the medium of the Collective Trust, with the assets
of other trusts eligible to participate in the Collective Trust under the terms
thereof. During such time as any part or all of the assets of the Trust Fund
are held in the Collective Trust, they shall be subject to all of the provisions of
the declaration creating the Collective Trust as amended from time to time.
The Trustee shall have with respect to the interest of the Trust Fund in the
Collective Trust the powers conferred by this Trust Agreement to the extent
that such powers are not inconsistent with the provisions of the declaration
creating the Collective Trust. The Trustee may withdraw all or any part of any
interest of the Trust Fund in the Collective Trust in accordance with the terms
of the Collective Trust. The terms of a Collective Trust shall constitute an inte-
gral part of this Agreement and the Plan.

2.6 Allocation of Earnings and Losses: To the extent that the Trustee main-
tains segregated accounts for Participants, the actual earnings and losses with
respect to each segregated account shall be allocated to such account. To the
extent that the Trustee does not maintain segregated accounts for Participants,
the earnings and losses of the Trust shall be allocated pro rata among Partici-
pant's Accounts, on the basis specified in the Adoption Agreement.

(@) Participant’s Account balance as of the preceding Valuation Date, less
subsequent distributions, withdrawals, forfeitures from the account, and
insurance premium payments.

(b) Participant's Account balance as of the preceding Valuation Date, less

subsequent distributions, withdrawals, forfeitures from the account, and

insurance premium payments, plus one-half of Elective Deferrals and Em-
ployee Nondeductible Contributions, if applicable.

On a time-weighted basis taking into account the balances in Participant's

Accounts as of the most recent Valuation Date and the actual dates of

any increases or decreases in the Participant’s Accounts.

Any portion of a Participant's Account that is subject to the investment

control of the Participant shall be adjusted for investment experience at

the close of each business day.

~
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2.7 Rights and Powers of the Trustee: In accordance with Department of
Labor Reg. 2550-403a-1(b), all assets of an employee benefit plan shall be
held in trust by one or more trustees pursuant to a written trust agreement.
These requirements shall be satisfied if such securities are held on behalf of
the plan in the name of a nominee or in street name provided such securities
are held on behalf of the plan by a bank or trust company that is subject to
supervision by the United States or a State, or a nominee of such bank or
trust company, a broker or dealer registered under the Securities Exchange
Act of 1934, or a nominee of such broker or dealer, or a clearing agency as
defined in section 3(a)(23) of the Securities Exchange Act, or its nominee.

The Trustee is authorized to exercise all powers conferred upon the Trustee
by law which it may deem necessary or proper for the investment and protec-
tion of the Trust Fund. The Trustee, to the extent permitted by law or regula-
tory authority, is specifically authorized and empowered:

(@) To purchase, or subscribe for, any securities or other property and to
retain the same. In conjunction with the purchase of securities, margin
accounts may be opened and maintained;

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

To vote any stocks, bonds, or other securities; to give general or special

proxies or powers of attorney with or without power of substitution; to ex-

ercise any conversion privileges, subscription rights or other options, and
to make any payments incidental thereto; to oppose, or to consent to, or
otherwise participate in, corporate reorganizations or other changes af-
fecting corporate securities, and to delegate discretionary powers, and to
pay any assessments or charges in connection therewith; and generally
to exercise any of the powers of an owner with respect to stocks, bonds,
securities, or other property;

(d) To cause any investment of the Trust Fund to be registered in the name of
the Trustee or in the name of one or more of the Trustee's nominees, or to
hold such investment in unregistered form or in a form permitting transfer
by delivery; provided that the books and records of the Trustee shall at all
times show that all such investments are part of the Trust Fund;

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

(f) To keep such reasonable portion of the Trust Fund in cash or cash bal-

ances as the Trustee may, from time to time, deem to be in the best

interests of the Plan for payment of benefits or expenses of the Plan,
without liability for interest thereon;

To establish programs under which cash deposits in excess of a minimum

set by it will be periodically and automatically invested in interest-bearing

investment funds;

To accept and retain for such time as the Trustee may deem advisable

any securities or other property received or acquired as Trustee hereun-

der, whether or not such securities or other property would normally be
purchased as investments hereunder;

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

(j) To settle, compromise, or submit to the Plan Administrator any claims,

debts, or damages due or owing to or from the Plan, to commence or

defend suits or legal or administrative proceedings, and to represent the

Plan in all suits and legal and administrative proceedings;

To consult and employ any suitable agent to act on behalf of the Trustee

and to contract and pay for legal, accounting, clerical, and other services

deemed necessary by the Trustee to manage and administer the Trust

Fund according to the terms of the Plan and this Trust Agreement;

(I) To pay from the Trust Fund all taxes imposed or levied with respect to
the Trust Fund or any part thereof under existing or future laws, and to
contest the validity or amount of any tax, assessment, claim, or demand
respecting the Trust Fund or any part thereof;

(m) To apply for and procure from responsible insurance companies, to be
selected by the Plan Administrator, as an investment of the Trust Fund,
such annuity or life insurance contracts on the life of any Participant as
the Plan Administrator shall deem proper; to exercise, at any time from
time to time, whatever rights and privileges may be granted under such
annuity or other contracts; to collect, receive, and settle for the proceeds
of all such annuity or other contracts as and when entitled to do so under
the provisions thereof;

(n) To invest funds of the Trust in time deposits or savings accounts bearing
a reasonable rate of interest in the Trustee's bank;

(0) To invest in Treasury Bills and other forms of United States government
obligations;

(p) Except as hereinafter expressly authorized, the Trustee is prohibited from

selling or purchasing stock options. The Trustee is expressly authorized

to write and sell call options under which the holder of the option has
the right to purchase shares of stock held by the Trustee as a part of the
assets of this Trust, if such options are traded on and sold through a na-
tional securities exchange registered under the Securities Exchange Act
of 1934, as amended, which exchange has been authorized to provide

a market for option contracts pursuant to Rule 9B-1 promulgated under

such Act, and so long as the Trustee at all times up to and including the

time of exercise or expiration of any such option holds sufficient stock

in the assets of this Trust to meet the obligations under such option if

exercised. In addition, the Trustee is expressly authorized to purchase and

acquire call options for the purchase of shares of stock covered by such
options if the options are traded on and purchased through a national
securities exchange as described in the immediately preceding sentence,
and so long as any such option is purchased solely in a closing purchase
transaction, meaning the purchase of an exchange traded call option the
effect of which is to reduce or eliminate the obligations of the Trustee
with respect to a stock option contract or contracts which it has previ-
ously written and sold in a transaction authorized under the immediately
preceding sentence;

To deposit monies in savings accounts or certificates of deposit in feder-

ally insured banks, savings banks, savings and loan associations, or credit

unions;

(r) To pool all or any of the Trust Fund, from time to time, with assets be-
longing to any other qualified employee pension benefit trust created by
the Employer or an affiliated company of the Employer, and to commin-
gle such assets and make joint or common investments and carry joint
accounts on behalf of this Plan and such other trust or trusts, allocating
undivided shares or interests in such investments or accounts or any
pooled assets of the two or more trusts in accordance with their respec-
tive interests;
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(s) To employ a bank or trust company pursuant to the terms of its usual
and customary bank agency agreement, under which the duties of such
bank or trust company shall be of a custodial, clerical and record-keeping
nature;

(t) To transfer a Participant's interest in the Plan to the trustee of another

trust forming part of a plan represented by such trustee as meeting the

requirements of section 401(a) of the Code or to the trustee, custodian,
or issuer of an individual retirement account or annuity represented by
such trustee, custodian, or issuer as meeting the requirements of sec-
tion 408(a) or (b) of the Code; provided that such recipient permits such
transfers to be made;

To accept funds for the account of a Participant transferred from the

trustee or custodian of another plan represented by such trustee or

custodian as meeting the requirements of section 401(a) of the Code;
provided that such trust permits such transfers to be made;

(v) To establish and maintain one or more investment funds in which all or a
portion of the accounts of Participants may be commingled; and

(w) To do all such acts and exercise all such rights and privileges, although
not specifically mentioned herein, as the Trustee may deem necessary to
carry out the purposes of the Plan.

=
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2.8 Indicia of Ownership: All right, title, and interest in and to the assets of
the Trust Fund shall at all time be vested exclusively in the Trustee. Except as
may be authorized by regulations promulgated by the Secretary of Labor, the
Trustee shall not maintain the indicia of ownership in any assets of the Trust
Fund outside of the jurisdiction of the district courts of the United States.

Article 3

Duties of the Trustee

3.1 General: The Trustee shall discharge its assigned duties under this Trust
Agreement solely in the interest of Participants and their Beneficiaries in the
following manner:

(a) for the exclusive purpose of providing benefits to Participants and their
Beneficiaries and defraying reasonable expenses of administering the
Plan;

with the care, skill, prudence, and diligence under the circumstances then
prevailing that a prudent person acting in like capacity and familiar with
such matters would use in the conduct of an enterprise of a like character
and with like aims;

by diversifying the available investments under the Plan, unless under the
circumstances it is clearly prudent not to do so; and

in accordance with the provisions of the Plan and this Trust Agreement
insofar as they are consistent with the provisions of the Employment Re-
tirement Income Security Act of 1974, as amended (“ERISA").
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3.2 Investment: The Trustee shall invest, manage, and control the assets of
the Plan in a manner consistent with Article 2 of the Trust Agreement.

3.3 Books and Records: The Trustee shall keep full and accurate accounts of
all receipts, investments, disbursements, and other transactions hereunder,
including such specific records as may be agreed upon in writing between
the Employer and the Trustee. All such accounts, books, and records shall

be open to inspection and audit at all reasonable times by any authorized
representative of the Employer or the Plan Administrator. The Trustee, at the
direction of the Plan Administrator, shall submit to auditors such valuations,
reports or other information as they may reasonably require. A Participant
may examine only those individual account records pertaining directly to him.

3.4 Accounts: In accordance with the terms of the Plan, the Trustee shall
open and maintain separate accounts in the name of each Participant in
order to record all contributions by or on behalf of the Participant and any
earnings, losses, expenses, and distributions attributable thereto. The Plan
Administrator shall furnish the Trustee with written instructions enabling the
Trustee to allocate properly all contributions and other amounts under the
Plan to the separate accounts of the Participants. In making such allocations,
the Trustee shall be entitled to rely on the instructions furnished by the Plan
Administrator and shall be under no duty to make any inquiry or investigation
with respect thereto.

3.5 Valuations: The Trustee shall value the assets of the trust at fair market
value on each Valuation Date, and shall allocate the earnings and losses to
each Participant’s Account as provided in Section 2.6.

3.6 Benefits and Expenses: The Trustee shall pay benefits under the Plan
and expenses incurred by the Plan from the Trust Fund to such persons, in
such manner, at such times and in such amounts as the Plan Administra-
tor shall direct in writing. The Trustee shall be fully protected in making,

discontinuing, or stopping payments from the Trust Fund in accordance with
the written directions of the Plan Administrator. The Trustee shall have no
responsibility to see to the application of payments so made or to ascertain
whether the directions of the Plan Administrator comply with the Plan. In no
event, however, shall any such payment exceed the amount then credited

to the respective Participant's Account. When the Plan Administrator directs
that any payment is to be made only during or until the time a certain condi-
tion exists regarding the payee, any payment made by the Trustee in good
faith, without actual notice or knowledge of the changed status or condition
of the payee, shall be considered to have been properly made by the Trustee
and made in accordance with the direction of the Plan Administrator.

3.7 Contributions:

(@) The Trustee shall be accountable for all contributions received by it.

(b) In-kind Contributions of other than qualifying employer securities will be
permitted in non-pension plans as long as it is discretionary and unen-
cumbered. With regard to qualifying securities, they can be contributed to
both pension and non-pension plans subject to the requirements of ERISA
section 408(e).

3.8 Annual Accounts:

(@) Within ninety (90) days following the later of the last day of the Plan Year
or receipt by the Trustee of the Employer’s Contribution for the Taxable
Year, and following the effective date of the removal or resignation of the
Trustee, the Trustee shall file with the Employer a written account setting
forth all transactions affected by it subsequent to the end of the period
covered by its last previous annual account, the assets of the Trust Fund
at the close of the period covered by such account, the net income or
loss of the Trust Fund, the gains or losses realized by the Trust Fund upon
the sale or other disposition of assets, the increase or decrease in the val-
ue of the Trust Fund, all payments and distributions made from the Trust
Fund, and such other information as the Trustee or Plan Administrator
deems appropriate. Such written account may consist of regularly issued
broker/dealer, mutual fund or other investment statements.

Upon receipt by the Trustee of the Employer’s written approval of any such
account, or upon the expiration of thirty days after delivery of any such ac-
count to the Employer, such account (as originally stated if no objection has
been theretofore filed by the Employer, or as theretofore adjusted pursuant
to agreement between the Employer and the Trustee) shall be deemed to be
approved by the Employer except as to matters, if any, covered by written
objections theretofore delivered to the Trustee by the Employer regarding
which the Trustee has not given an explanation, or made adjustments, sat-
isfactory to the Employer, and the Trustee shall be released and discharged
as to all items, matters and things set forth in such account which are not
covered by such written objections as if such account had been settled and
allowed by a decree of a court having jurisdiction regarding such account
and of the Trustee, the Employer, the Plan Administrator and all persons
having or claiming to have any interest in the Trust Fund. The Trustee,
nevertheless, shall have the right to have its accounts settled by judicial pro-
ceedings if it so elects, in which event the Employer, the Plan Administrator
and the Trustee shall be the only necessary parties.
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3.9 Indemnification: Unless resulting from the Trustee's negligence, willful
misconduct, lack of good faith, or breach of its fiduciary duties under this
Trust Agreement or ERISA, the Employer shall indemnify and save harmless
the Trustee from, against, for, and in respect of any and all damages, losses,
obligations, liabilities, liens, deficiencies, costs, and expenses, including, with-
out limitation, reasonable attorney’s fees incident to any suit, action, investi-
gation, claim, or proceedings suffered, sustained, incurred, or required to be
paid by the Trustee in connection with the Plan or this Trust Agreement.

Administrative Provisions

4.1 Compensation and Expenses: The Trustee shall be reimbursed for any
reasonable expenses incurred by it as Trustee, including reasonable expenses of
legal counsel. In addition, the Trustee shall be paid such reasonable compensa-
tion as shall be agreed upon from time to time in writing by the Employer and
the Trustee, or in absence of such an agreement, such amounts as the Trustee
customarily charges for similar services. However, an individual serving as
Trustee who already receives full-time pay from the Employer shall not receive
compensation from this Plan. Unless paid or advanced by the Employer, such
compensation and reimbursements shall be paid from the Trust Fund.

4.2 Communications: Whenever the Trustee is permitted or required to act
upon the directions or instructions of the Plan Administrator or Employer, the
Trustee shall be entitled to act upon any written communication signed by any
person or agent designated to act as or on behalf of the Plan Administrator or
Employer. Such persons or agents shall be designated in writing by the Employ-
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er or the Plan Administrator, and their authority shall continue until revoked in
writing. The Trustee shall incur no liability for failure to act on such person's or
agent's instruction or orders without written communication, and the Trustee
shall be fully protected in all actions taken in good faith in reliance upon any in-
structions, directions, certifications, and communications believed to be genu-
ine and to have been signed or communicated by the proper person.

4.3 Notification of Designated Person or Agent: The Employer shall notify
the Trustee in writing as to the appointment, removal, or resignation of any
person or agent designated to act as or on behalf of the plan Administrator.
After such notification, the Trustee shall be fully protected in acting upon the
directions of, or dealing with, any person or agent designated to act as or on
behalf of the Plan Administrator until it receives written notice to the con-
trary. The Trustee shall have no duty to inquire into the qualifications of any
person designated to act as or on behalf of the Plan Administrator.

4.4 Failure to Provide Instructions: In the event that the Plan Administrator
fails for any reason to furnish the Trustee with any required notice, communi-
cation, designation, certification, order, instruction, or objection, the Trustee
may take such action, including the making of distributions, as it in its discre-
tion deems necessary or advisable under the circumstances, after it has been
put on notice that any action on its part is required.

4.5 Insurance Companies: If any contract issued by an insurance company
shall form a part of the Trust Fund, the insurance company shall not be
deemed a party to this Trust Agreement. A certification in writing by the
Trustee as to the occurrence of any event contemplated by this Trust Agree-
ment or the Plan shall be conclusive evidence thereof and the insurance com-
pany shall be protected in relying upon such certification and shall incur no
liability for so doing. With respect to any action under any such contract, the
insurance company may deal with the Trustee as the sole owner thereof and
need not see that any action of the Trustee is authorized by this Trust Agree-
ment or the Plan. Any change made or taken by an insurance company upon
the direction of the Trustee shall fully discharge the insurance company from
all liability with respect thereto, and it need not see to the distribution or
further application of any moneys paid it to the Trustee or paid in accordance
with the direction of the Trustee.

Resignation and Removal of Trustee

5.1 Resignation of Trustee: The Trustee may resign at any time by delivering
written notice to the Employer at least thirty (30) days before the effective
date of such resignation.

5.2 Removal of Trustee: The Trustee may be removed by the Employer at
any time upon thirty (30) written notice to the Trustee. The thirty day notice
period may be waived by the Trustee.

5.3 Appointment of Successor: Upon the death, resignation, incapacity, or
removal of any Trustee, a successor may be appointed by the Employer by
written instrument appointing a successor Trustee, and an acceptance in writ-
ing of the office of successor Trustee signed by the successor so appointed.
Any successor Trustee may be either one or more individuals or a corporation
authorized and empowered to exercise trust powers. Upon accepting such ap-
pointment in writing, such successor shall become vested with all the estate,
rights, powers, discretions, and duties of his predecessor with like respect

as if he were originally named as a Trustee herein. Until such a successor is
appointed and has accepted its appointment, the remaining Trustee or Trust-
ees shall have full authority to act under the terms of this Agreement. Upon
the death of the sole proprietor of a proprietorship where either the sole
proprietor was acting as the sole Trustee or where no other Trustees remain,
whether by death or otherwise, the executor or administrator of the estate

of the last surviving Trustee or if applicable the surviving spouse of the sole
proprietor will have the authority to appoint a successor Trustee.

5.4 Delivery by Trustee: Upon appointment of a successor Trustee, the re-
signing or removed Trustee shall transfer and deliver the Trust Fund to such
successor Trustee, after reserving such reasonable amount as it shall deem
necessary to provide for its expenses in the settlement of its account, the
amount of any compensation due to it, and any sums chargeable against the
Trust Fund for which it may be liable. If the sums so reserved are not suf-
ficient for such purposes, the resigning or removed Trustee shall be entitled
to reimbursement for any deficiency from the successor Trustee and the Em-
ployer who shall be jointly and severally liable therefore.

5.5 Successor: Any successor Trustee shall have all of the powers of the ini-
tial Trustee. A successor Trustee may rely on the accounting provided by its

predecessors, and a successor Trustee shall not be liable for the acts or omis-
sions of any predecessor Trustee.

No Alienation or Diversion

6.1 Nonalienation: Except as otherwise required in the case of any qualified
domestic relations order within the meaning of section 414(p) of the Code,
the benefits or proceeds of any allocated or unallocated portion of the assets
of the Trust Fund and any interest of any participant or Beneficiary arising
out of or created by the Plan either before or after the Participant’s retire-
ment shall not be subject to execution, attachment, garnishment, or other
legal or judicial process whatsoever by any person, whether creditor or other-
wise, claiming against such Participant or Beneficiary. No Participant or Ben-
eficiary shall have the right to alienate, encumber, or assign any of the pay-
ments or proceeds, or any other interest arising out of or created by the Plan
and any action purporting to do so shall be void. The provision of this Section
shall apply to all Participants and Beneficiaries, regardless of their citizenship
or place of residence. Sub-trusts are not permitted under this Plan and Trust
as owners of plan assets since such sub-trust would create an assignment or
alienation that violates section 401(a)(13) of the Code.

6.2 Prohibition of Diversion: Except as provided in this paragraph, at no time
prior to the satisfaction of all liabilities with respect to Participants and their
Beneficiaries under the Plan shall any part of the principal or income of the
Trust Fund be used for, or diverted to, purposes other than for the exclusive
benefit of Participants or their Beneficiaries, or for defraying reasonable
expenses of administering the Plan. Notwithstanding the foregoing, contribu-
tions made by the Employer under the Plan may be returned to the Employer
under the following conditions:

(@) Contributions to the Plan are specifically conditioned on initial qualifica-
tion of the Plan under the Code. If the plan is determined to be disquali-
fied, contributions made in respect of any period subsequent to the effec-
tive date of such disqualification may be returned to the Employer within
one year after the date of denial of qualification.

(b) Contributions to the Plan are specifically conditioned upon their deduct-
ibility under the Code. To the extent a deduction is disallowed for any
such contribution, it may be returned to the Employer within one year
after the disallowance of the deduction. Contributions which are not
deductible in the taxable year in which made but are deductible in sub-
sequent taxable years shall not be considered to be disqualified for pur-
poses of this subsection.

(c) If a contribution is made by reason of mistake of fact, such contribution
may be returned to the Employer within one year of the payment of such
contribution.

Article 7

Miscellaneous Provisions

7.1 Definitions in Plan: Unless the context of this Trust Agreement clearly
indicates otherwise, the terms defined in the Plan shall, when used herein,
have the same meaning as in the Plan.

7.2 Amendment of Trust: The Employer may, by delivery to the Trustee

of an instrument in writing, amend, terminate, or partially terminate this
Trust Agreement at any time; provided, however, that no amendment shall
increase the duties or liabilities of the Trustee without the Trustee's consent;
and, provided further, that no amendment shall divert any part of the Trust
Fund to any purpose other than providing benefits to Participants and their
beneficiaries or defraying reasonable expenses of administering the Plan.

7.3 Termination of Plan: If the Plan is terminated, or if the Employer perma-
nently discontinues its contributions to the Plan, the Trustee shall distribute
the Trust Fund or any part thereof in such manner and at such times as the
Plan Administrator shall direct in writing. In absence of receipt of such written
directions within ninety (90) days after the effective date of such termina-
tion, the Trustee shall distribute the Trust Fund in accordance with the provi-
sions of the Plan.

7.4 No Employment Contract: Nothing contained in this Trust Agreement
or in the Plan shall be construed as an employment contract or require the
Employer to retain any Employee in its service.

7.5 Construction: The construction, validity, and administration of this Trust
Agreement and the Plan shall be governed by the laws of the state where the
Trust resides, except to the extent such laws have been specifically super-
seded by ERISA.
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