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ARTICLE | - NATURE OF THE PLAN
1.1 St at ement of Purpose

This Plan has been prepared for the purpose of providing a retirenent plan for the
exclusive benefit of Eligible Enployees of any Participating Enployer. Any Enployer
may adopt this Plan and Trust, provided that such Enployer and the Trustee designated
by such Enpl oyer executes an Adoption Agreenment and agrees to conformto and abi de by
all of the terms and provisions of this Plan and Trust.

1.2 Intention to Conformto Statute
The Plan and Trust are intended to qualify as a plan and trust under Sections 401(a) and
501(a) of the Internal Revenue Code of 1986 as those sections may be amended fromtinme
to tinmne.

1.3 Ef fective Date
The Effective Date of this Plan shall be the date set forth in Section |I.A 4. of the

Adoption Agreenent. The Restatenent Effective Date, if any, shall be the date set forth
in Section I.A 5. of the Adoption Agreenent.

ARTICLE | - Nature of the Plan
Page 1
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ARTICLE I'l - DEFI NI TI ONS

Account or " Accrued Benefit
shall mean the entire interest of a Participant in the Trust Fund including forfeitures,
appreciation, depreciation and, if applicable, the cash surrender value of any Policies
mai ntai ned by the Plan on his life. A Participant's Account shall include his Enployer
Contribution Account and his Participant Contribution Account.

Admi ni strator

shall mean the Plan Administrator as defined in Article Il, Section 2.56 hereof.

Adopti on Agreenent "

shall mean the agreenent entered into by the Enployer and the Trustee adopting this
Plan and Trust and setting forth certain provisions of this Plan as specified therein.

Affiliated Enployer "

shal | mean:

(a) in the event the Plan provides benefits on behalf of an Owner-Enployee (within the
meani ng of Section 401(c) of the Code): The Enployer and any unincorporated entity
or partnership under common control with the Enployer within the meaning of Section
401(d) (1) (B) of the Code and as further described in Article XVIII, Section 18.7;
and

(b) in all other events: the Enployer and any corporation, partnership or other
uni ncorporated entity which forns a controlled group of corporations, a group of
trades or businesses under common control, or an affiliated service group with the
Enpl oyer, within the neaning of Sections 414(b), 414(c) and 414(m) of the Code and,
where applicable, Sections 415(h) and 414(o) of the Code.

Age

shal |l mean actual age attained by a person as of his npbst recent birthday.

Aggregation G oup "

shall mean each plan of the Affiliated Enployer, whether or not term nated, in which a
Key Enployee is a participant and each other plan of the Affiliated Enployer which
enabl es any plan in which a Key Enployee is a participant to neet the requirenents of
Sections 401(a)(4) or 410 of the Code. The Enployer nmy treat any other Affiliated
Enpl oyer as being part of the Aggregation Goup if such group would continue to neet
the requirenents of Sections 401(a)(4) and 410 (perm ssive Aggregation Goup) with such
pl an being taken into account.

ARTICLE Il - Definitions
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.7 " Alternate Payee '
shall mean any spouse, former spouse, child or other dependent of a Participant who is
recogni zed as having a right to receive all or any portion of the benefits payable
hereunder with respect to such Participant in accordance with Articles XII and XVII
her eof .
.8 " Anniversary Date "
shall mean the |last day of the Plan Year unless otherw se specified in Section Il.B.5
of the Adoption Agreenent
.9 " Annual Addition "
shall mean for each Participant, in any Limtation Year, an ampunt determned in
accordance with Article VI of this Plan
.10 " Annuity Starting Date '
shall mean the first day of the first period for which an amount is payable as an annuity
or in the case of a benefit not payable in the formof an annuity, the first day on which
all events have occurred which entitle the Participant to such benefit
.11 " Beneficiary "
shall mean any individual, individuals, estate or trust designated by a Participant, Plan
Admi nistrator or pursuant to Section 206(d)(3)(J) of ERISA and in the case of a
"desi gnat ed beneficiary" an individual who is designated as the beneficiary under the
Pl an pursuant to Section 401(a)(9) and the proposed regul ations thereunder to receive
benefits on behalf of a Participant
.12 " Board of Directors "
shal | mean
(a) in the case of a corporation: the Board of Directors (or sole director) of the
Enmpl oyer, or of a Participating Enployer, as the case may be; and
(b) in the case of a partnership or sole proprietorship: the general partners or the
sole proprietor, as the case may be
.13 " Break-in-Service "
Unl ess Elapsed Time is selected in Section Il.B.4.e. of the Adoption Agreenent, shall nean
an applicable Conputation Period in which an Enployee fails to conplete an aggregate
of five hundred (500) Hours of Service with any Affiliated Enployer. |If Elapsed Tine
is selected, Break-in-Service is a Period of Severance of at |east twelve (12) consecutive
nont hs.
ARTICLE Il - Definitions
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2.14 " Code " or " IRC"
shall mean the Internal Revenue Code of 1986 as anmended fromtine to tinme
2.15 " Col |l ective Bargaining Agreenent "
shal | mean an agreenent between the Enpl oyer and enpl oyee representatives if retirenent
benefits were the subject of good faith bargaining. Enployee representatives do not
include any organi zation nore than half of whose nmenbers are enpl oyees who are owners,
of ficers and executives of the Enployer
2.16 " Committee "
shall mean the committee menbers appointed pursuant to Article XV, Section 15.10 hereof
and specified in Section |.B.8. of the Adoption Agreenent
2.17 " Conputation Period "
shal | mean:
(a) with respect to eligibility:
(i) the initial twelve (12) consecutive nonths begi nning on the Enpl oyee's Enpl oynment
Conmencenent Date; and
(ii) subsequent Plan Years beginning with the Plan Year which begins in the period
specified in (i) above regardl ess of whether the Enployee is entitled to be
credited with 1,000 hours of service or
(iii) successive anniversaries of the Enployee's Enploynent Commencenent Date if
specified in Section I1.B.3. of the Adoption Agreenent; and
(b) with respect to vesting, Breaks-in-Service and accruals: the Plan Year unless
ot herwi se specified in Section Il1.B.2. of the Adopti on Agreenent
(c) Notwithstanding the above, if a short Plan Year is elected in accordance with Section
1.A. 7.b. of the Adoption Agreenment, "Conputation Period" with respect to vesting shal
be the twelve nonth period beginning on the first day of the short Plan Year and subse-
quent Plan Years beginning with the Plan Year which begins during the initial twelve
nont h peri od.
2.18 " Conpensation "
shal | mean:
Unl ess ot herwi se el ected by the Enployer under the Adoption Agreenent, Conpensation
is defined as wages within the nmeaning of section 3401(a) of the Code and all other
paynments of conpensation to the enployee by the enployer (in the course of the
ARTICLE Il - Definitions
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enpl oyer's trade or business) or which the enployer is required to furnish the enpl oyee
a witten statenent under sections 6041(d), 6051(d) and 6052 of the Code, determ ned
wi thout regard to any rules under section 3401(a) that limt the renmuneration included
in wages based on the nature or |ocation of the enployment or the services perforned.
As el ected by the Enployer in the Adoption Agreenent, conpensation shall nean:

()

(b)

()

(d)

in the case of an Enployee: the total non-deferred renuneration paid to an Enpl oyee
during the period specified in Section Il.A 2.b. of the Adoption Agreenent as reported
on his W2 (if Section I1.A 2.a.(i) of the Adoption Agreenent is selected) for such
period including all conpensation within the meaning of Code Section 415(c)(3) unless
ot herwi se specified in Section Il.A 1.b of the Adoption Agreenent which does not
exceed the limtations in Article XI, Section 11.4, subsection (c) hereof as adjusted
pursuant to Code Section 415(d) (which limtation shall be applicable to all enployees
for Plan Years beginning after Decenber 31, 1988), but excluding contributions on
behal f of the Enployee to this or any other enployee benefit plan (except for elective
contributions to this or any other enployee benefit plan pursuant to a Salary Reduction
Agreenment and which is not includable in the Enployee's income pursuant to Code
Section 125, 402(a)(8), 402(h) or 403(b)) unless otherwi se elected in Section Il.A. 1.
of the Adoption Agreenent;

Conpensation shall nean total 415 Conpensation actually paid to an Enployee during
the period specified in Section Il.A 2.b. of the Adoption Agreenment (if Section
I1.A 2(ii) of the Adoption Agreenent is selected); and

in the case of a Self-Enployed Person: earned income as defined in Section 401(c)(2)
of the Code in the trade or business for which the Plan is established for which
personal services of the individual are a material income-producing factor, but
excluding contributions to this or any other retirenent and/or fringe benefit plan
to the extent deductible under Code Section 404 (except for elective contributions
to this or any other enployee benefit plan). For taxable years beginning after
Decenber 31,1989, net earnings shall be determ ned by reducing such earnings by

the deduction permitted under Code Section 164(f). Conpensation taken into

account under the Plan for the first Plan Year beginning on or after January 1, 1989,
shal | not exceed $200,000 as determined in Section 11.4(c) of the Plan. Net

earnings will be determ ned without regard to itenms not included in gross inconme

and the deductions allocatable to such itens.

In addition to other applicable linmtations set forth in the plan, and notw thstanding
any other provision in the plan to the contrary, for plan years beginning on or after
January 1, 1994, the annual conpensation of each enployee taken into account under
the plan shall not exceed the OBRA '93 annual conpensation linmt. The OBRA '93
annual conpensation limt is $150,000, as adjusted by the Conmissioner for increases
in the cost of living in accordance wth section 401(a)(17)(B) of the Internal
Revenue Code. The cost-of-living adjustment in effect for a calendar year applies

to any period, not exceeding 12 nonths, over which conpensation is determn ned
(determ nation period) beginning in such calendar year. |If a determ nation period
consists of fewer than 12 nonths, the OBRA '93 annual conpensation linmt wll be
multiplied by a fraction, the numerator of which is the nunber of nonths in the
determ nation period, and the denom nator of which is 12.

ARTI CLE ||

- Definitions
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For plan years beginning on or after January 1, 1994, any reference in this plan to the
limtation under section 401(a)(17) of the Code shall mean the OBRA '93 annual conpen-
sation limt set for in this provisions.

| f conpensation for any determi nation period is taken into account in determning an
enpl oyee's benefits accruing in the current plan year, the conpensation for that prior
determination period is subject to the OBRA '93 annual conpensation linmt in effect for
that prior determination period. For this purpose, for determ nation periods beginning
before the first day of the first plan year beginning on or after January 1, 1994, the
OBRA ' 93 annual conpensation linmt is $150, 000.

2.19 " Covered Conpensation

shall mean, for a Plan Year, the average (wi thout indexing) of the taxable wage bases in
effect for each cal endar year during the 35-year period ending with the | ast day of the
cal endar year in which the Participant attains (or will attain) Social Security Retirenment
Age. No increase in Covered Conpensation shall decrease a Participant's Accrued Benefit
under the Plan. In deternmining a Participant's Covered Conpensation for a Plan Year, the
taxabl e wage base in effect for the current Plan Year and any subsequent Plan Year will
be assumed to be the same as the taxable wage base in effect as of the beginning of the
Pl an Year for which the determination is being nade. A Participant's Covered
Conpensation for a Plan Year before the 35-year period ending with the |ast day of the
cal endar year in which the Participant attains Social Security Retirement Age is the
taxabl e wage base in effect as of the beginning of the Plan Year. A Participant's Covered
Conpensation for a Plan Year after such 35-year period is the Participant's Covered
Conpensation for the Plan Year during which the Participant attained Social Security
Retirenment Age.

2.20 " Defined Benefit Fraction "

shall mean for each Participant, for any Limtation Year, a fraction so deternmned in
accordance with Article VI of this Plan.

2.21 " Defined Contribution Fraction "

shall mean for each Participant, for any Limtation Year, a fraction so determned in
accordance with Article VI of this Plan.

2.22 " Determnation Date "

shall mean, for any Plan Year, the date determined in accordance with Article Xl of this
Pl an.

2.23 " Determ nation Year

shal |l mean the applicable Plan Year.

2.24 " Early Retirement Date "
shall mean the date specified in Section II.C 2. of the Adoption Agreenent.
ARTICLE Il - Definitions

Page 6
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2.25 " Effective Date "
shal |l have the meaning set forth in Section I.A 4. of the Adoption Agreenent
2.26 " Eligible Enpl oyee "
shal |l mean an Enpl oyee who has satisfied the requirenents set forth in Sections IIl.A 1.,
IN1.A 2. and I111.A 3. of the Adoption Agreenent
2.27 " Enpl oyee "
shal | mean either
(a) a person who perforns services for an Affiliated Enployer in the enployer-enpl oyee
relation;
(b) a person who is a Leased Enployee with respect to an Affiliated Enployer within the
meani ng of Code Sections 414(n) and 414(o) and this Article II; or
(c) a person who is a self-enployed individual (within the meaning of Section 401(c)(1) of
the Code) with respect to an Affiliated Enployer
2.28 " Enpl oyer "
shal | mean the corporation, partnership, association or sole proprietorship set forth in
Section |.B.1. of the Adoption Agreenent
2.29 " Enpl oyer Contribution "
shall mean the Enployer Contribution as elected in Section I11.B.1 of the Adoption
Agr eenent .
2.30 " Enpl oyer Contribution Account "
shall mean that portion of a Participant's Account attributable to Participating
Enpl oyer contributions and the earnings and accretions attributable to such
contributions
2.31 " Enpl oyment Commencenment Date "
shall mean the date on which an Enployee first performs an Hour of Service on behal f
of an Affiliated Enployer or, if applicable, the date on which an Enployee first
perforns an Hour of Service after his npbst recent Break-In-Service that has resulted in
cancel | ation of his previous Years of Service
2.32 " Entry Date "
shal | mean each date set forth in Section IIl.A 4. of the Adoption Agreement which shal
be the date on which the Enpl oyee conmmrences participation
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.33 " ERISA "
shall mean the Enployee Retirenment Incone Security Act of 1974 (P.L. 93-406) as it
presently exists or as it may hereafter be amended fromtine to tine.
34 " Fam |y Menber "
shall mean fam ly nenber as defined in Section 414(q)(6) of the Code
.35 " 415 Conpensation "
shall mean the Participant's earned inconme, wages, salaries, and fees for professiona
services actually rendered in the course of enploynent with an enployer naintaining the
Plan (including, but not limted to, comm ssions paid to sal esnmen, conpensation for
service on the basis of a percentage of profits, conmm ssions or insurance prem unms, tips
and bonuses), which for any Limtation Year are actually paid or includable in gross
income in a Limtation Year but excluding
(a) contributions made by the Enployer to a plan of deferred conpensation which are not
included in the Enployee's gross income for the taxable year in which contributed
(b) contributions nmade to a "sinplified enpl oyee pension" (within the neaning of Section
408 of the Code) to the extent such contributions are deductible by the Enployee
(c) ampunts realized fromexercise of a non-qualified stock option
(d) anounts realized when restricted stock or property held by the Enployee either
becones freely transferable or is no |onger subject to risk of forfeiture
(e) any distributions froma plan of deferred conpensation;
(f) ampbunts realized fromthe sale or exchange of stock acquired under a qualified stock
option;
(g) contributions made by the Enployer towards the purchase of an annuity (whether or
not under a salary reduction agreenent) pursuant to Section 403(b) of the Code
(whet her or not excludable fromgross incone); or
(h) any other ampunts which received special tax benefits
.36 " Highly Conpensated Enpl oyee '
shal | mean
(a) An Enpl oyee who performs services for an Affiliated Enployer during the applicable
Determ nation Year and who during the Look-Back Year either
(i) Received Conpensation froman Affiliated Enployer in excess of $75,000. (as
adj usted pursuant to Code Section 415(d))
ARTICLE Il - Definitions
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(ii) Received Conpensation froman Affiliated Enployer in excess of $50,000 (as
adj usted pursuant to Code Section 415(d)) and such Enpl oyee was anong the top-
paid group who received the highest Conpensation froman Affiliated Enployer,
or

(iii) The Enployee was an officer of an Affiliated Enployer and either received
Conpensation in excess of fifty percent (50% of the current limtation inposed
by Code Section 415(b)(1)(A), or in the event no officers of any Affiliated
Enpl oyer received Conpensation in excess of the foregoing limt, the nost highly
conpensated officer, or

(b) Enpl oyees who are five percent (5% owners (w thin the nmeaning of Code Section

(c)

(d)

(e)

416(i)) of an Affiliated Enployer at any time during the Look-Back Year or the

Det erm nati on Year or Enployees described in Section 2.36(a) who are one of the 100
Enpl oyees who received the nost conpensation fromthe Enployer during the

Det erm nation Year, or

A highly conmpensated forner Enployee who:

(i) separated fromthe service (or who was deened to have separated) of all Affiliated
Enpl oyers prior to the Determi nation Year;

(ii) performed no services for an Affiliated Enployer during the Determ nation Year,
and was a Highly Conpensated Enpl oyee (who was actively enployed) during either
his year of separation from service, or any Determ nation Year ending on or after
his fifty-fifth (55th) birthday.

Any ot her Enpl oyee deenmed to be highly conpensated under Code Section 414(q) and
the Treasury Regul ation thereunder.

If an Enployee is a fam |y nenber (spouse, |ineal ascendants and descendants and
their spouses of the Enployee or former Enployee) of a Key Enployee as defined

in Section 11.3(c)(iii) or of a highly conpensated Enpl oyee who is one of the

ten (10) nost highly conpensated Enpl oyee ranked on the basis of conpensation paid
by the Enployer during the determ nation Year or Look-Back Year, then the famly
menber and such Key Enpl oyee shall be aggregated and conpensation and plan
contributions and benefits shall be aggregated for the purpose of determ ning

if an Enployee is a Highly Conpensated Enpl oyee.

Each hour for which an Enployee (including those persons treated as enpl oyees
pursuant to Code Section 414(n)) is paid or entitled to be paid currently or as a
back pay award irrespective of mtigation of damages, by any Affiliated Enployer
(including any other entity required to be aggregated pursuant to Code Section 414(0)
and regul ations thereunder) for the performance of duties provided, however, that all
hours shall be credited in the Conputation Period in which the work was perforned

2.37 " Hour of Service "
shal | mean:
(a)
or to which the back pay award rel ates; and
ARTICLE Il - Definitions
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(b) Each hour for which an Enployee is paid or is entitled to payment due to vacation,

holiday, illness, incapacity, disability, lay off, jury duty, mlitary duty, maternity
or paternity |leave or |eave of absence, but not periods for which paynents are nade
or due:

(i) Under a plan naintained solely for the purpose of conpliance with Worker's
Conpensation, Unenpl oynent Conpensation, disability insurance |aws; or

(ii) Solely as reinbursement for nedical expenses incurred by the Enpl oyee provided,
however, that no nore than five hundred one (501) Hours of Service be credited
to an Enpl oyee during a single continuous period during which the Enpl oyee
performs no duties, except in the case where the Enployee is on | eave of absence
due to illness, injury or disability;

(c) Each hour for which an Enployee is absent from work because of:
(i) pregnancy,
(ii) the birth of a child of the Enployee,

(iii) the placement of a child with the Enployee in connection with the adoption of
the child by the Enpl oyee, or

(iv) the need for care of the child during the period imediately following the birth
or placenent for adoption, but solely for the purpose of determ ning whether a
Break- 1 n-Service has occurred for participation and vesting.

(d)(i) The Enpl oyee shall be credited with the nunber of hours which otherw se would
have been credited but for such absence under subsection (c), unless said nunber
of hours cannot be determi ned, in which case eight (8) hours per working day
shall be credited.

(ii) Total hours credited pursuant to subsections (c) and (d) shall not exceed five
hundred one (501) hours.

(iii) Hours pursuant to subsection (c) and (d) shall be credited in the Conputation
Period in which the absence pursuant to subsections (c) and (d) begins if such
hours woul d prevent an Enployee fromincurring a Break-In-Service, or in any
other case in the follow ng Conputation Period.

(iv) No credit shall be given pursuant to subsections (c) and (d) unless the Enpl oyee
furnishes the Plan Administrator with information, as it may reasonably be
required, to establish the length of and reasons for the absence, or the Plan
Admi ni strator has access to such relevant infornmation.

(e) Hours of Service shall be determi ned in accordance with Departnent of Labor
Regul ations, Sections 2530.200 b-2 and b-3 which are incorporated herein by
reference;

(f) Hours of Service may be credited at the rate of forty-five (45) hours for each week,
ninety-five (95) hours for each sem -nmonthly pay period or one hundred ninety (190)

ARTICLE Il - Definitions
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hours for each nonthly pay period in which an Enployee is credited with one (1) Hour
of Service, if so elected by the Enployer in Section Il.B.4. of the Adoption
Agr eement .

(g) Notwi thstanding the above, if an Enployer has selected use of the elapsed tinme nethod
of credited service in Section II.B.4.e. of the Adoption Agreenment, Hour of Service
shal | mean each hour for which an Enployee is paid or entitled to paynent for the
performance of duties with the Enpl oyer.

2.38 I nsurer
shall mean any | egal reserve insurance conpany from which any policies may be acquired
in accordance with the terns of the Plan.

2.39 " Investment Fund "
shall mean that portion of the Trust Fund consisting of all nonies not applied under
Pol i cies.

2.40 " Key Enpl oyee "
shall mean, for any Plan Year, a Participant or Beneficiary so determ ned in accordance
with Article Xl of this Plan.

2.41 " Leased Enployee "
shall mean any person (not otherw se an enployee of an Affiliated Enployer) who
pursuant to an agreenment between the Affiliated Enployer (as recipient) and any other
person (as "l easing organi zation") has performed services for an Affiliated Enployer
or other "related person" (within the neaning of Code Section 414(n)(6)) on a
substantially full time basis for at |east one year of a type historically perfornmed by
enpl oyees in the business field of the Affiliated Enployer, except if all of the
followi ng conditions are satisfied:
(a) Such enployee is covered by a noney purchase pension plan providing:

(i) a non-integrated enployer contribution of not |less than ten percent (109 of
Conpensation (as defined in Code Section 415(c)(3) and wi thout regard to any
sal ary reduction agreenent);

(ii) imrediate participation; and;

(iii) imediate nonforfeitability of enployer contributions;

(b) Leased Enpl oyees do not constitute nore than twenty percent (20% of the non-highly
conpensated work force of the Affiliated Enployer.
Contribution or benefits provided a | eased Enpl oyee by the |easing organization which
are attributable to services perforned for the recipient Enployer shall be treated as
provi ded by the recipient Enployer.
ARTICLE Il - Definitions
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2.42 " Limtation Year "
shall mean the consecutive twelve (12) nonth period selected in Section Il.B.1. of the
Adoption Agreenent unless otherwi se elected by resolution of the Board of Directors of
the Enployer. Al qualified plans maintained by the Enpl oyer nust use the sane
Limtation Year. |If the Limtation Year is amended to a different twelve (12)
consecutive nonth period, the new Limtation Year nust begin on a date within the
Limtation Year in which the anendment is made
2.43 " Look-Back Year "
shall nmean the twelve (12) nonth period imediately preceding the applicable
Det erm nation Year
2.44 " Nanmed Fiduciary "
shall mean the Enployer, the Trustees and the Plan Adm nistrator, provided, however
that the above named (or any menmber of a group constituting any of the above naned)
shall only be considered fiduciaries to the extent of each of their powers, duties
and responsibilities as set forth under the terns of this Plan
2.45 " Net Profits "
shall mean the sum of the net earnings of a Participating Enployer (or an "Affiliated
Group" as defined in Section 1504 of the Code), as the case may be, at the close of its
taxabl e year as determined for Federal Inconme Tax purposes determ ned in accordance
with generally accepted accounting principles
2. 46 " Non- Key Enployee "
shall have the neaning so ascribed in Article XI of this Plan.
2.47 " Normal Retirement Age "
shall nean the earlier of
(a) a Participant's Normal Retirenent Date
(b) the later of:
(i) the date on which the Participant attains Age sixty-five (65); or
(ii) the fifth (5th) anniversary of his Entry Date; or
(c) any mandatory retirement age enforced by the Enployer.
2.48 " Normal Retirenment Date "
shall mean the date specified in Section Il.C 1. of the Adoption Agreenment. |If the
ARTICLE Il - Definitions
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Enpl oyer enforces a mandatory retirement age, the Normal Retirenent date shall be the
| esser of that mandatory age or the age specified in the Adoption Agreenent.

2.49 " Owner - Enpl oyee "
shall mean an individual who is a sole proprietor or who is a partner owning nore than
ten percent (10% of either the capital or profits of the partnership.

2.50 " Paired Plan "

shall mean a conbination of two or nore defined contribution standardized form plans so
desi gned that if any single plan, or conbination of plans, is adopted by an enpl oyer,

each plan by itself, or the plans together, will nmeet the anti-discrimnation rules set
forth in Section 401(a)(4) of the Code, the contribution and benefit lintations set forth
in Section 415 of the Code, and the Top-Heavy provisions set forth in Section 416 of the
Code. Only one of the Paired Plans that an Enpl oyer adopts may provide for disparity in
contributions (integration) that is permtted under Section 401(1) of the Code.

2.51 " Participant "

shall mean any person who is or was an Eligi ble Enployee and who has been admitted to
participation in accordance with the terns of the Plan.

2.52 " Participant Contribution Account

shall mean that portion of a Participant's Account as is attributable to after-tax

Enpl oyee contributions, rollover contributions or transfer contributions, if any, as
provided under the ternms of the Plan, and all earnings and accretions attributable to such
Enpl oyee contri butions.

2.53 " Participating Enployer

shall mean the Enployer and any Affiliated Enployer who, with the consent of the
Enpl oyer, formally adopts the Plan by conpleting Section |.B.2. of the Adoption
Agr eenent .

2.54 " Period of Severance

shall mean a continuous period of time during which the Enployee is not enployed by
the Enpl oyer begi nning when the Enployee retires, quits or is discharged, or if
earlier, the 12 nonth anniversary of the date on which the Enpl oyee was ot herwi se
first absent fromservice, provided that in the case of an individual who is absent
fromwork for maternity or paternity reasons, the 12-consecutive nonth period

begi nning on the first anniversary of the first date of such absence shall not
constitute a Break-in-Service. For purposes of this paragraph, an absence from work
for maternity or paternity reasons shall have the same nmeaning as in Section 2.37(c)
of the Plan.

ARTICLE Il - Definitions
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2.55 Pl an or Pl an and Trust
shall mean the Plan as herein set forth, as it nmay be amended fromtime to time which
shall be known by the name set forth in Section |.A 1. of the Adoption Agreenent
2.56 " Plan Adm nistrator "
shall mean any individual, individuals, corporate entity, or other organization or
conbi nati on of any of the above designated in Section |I.B.7. of the Adoption Agreenent
or in the absence of such designation, the Enployer.
2.57 " Plan Year "
shall mean the twelve (12) consecutive nonth period set forth in Section I.A 7. of the
Adoption Agreenent.
2.58 " Qualified Donestic Relations Order "
shal | mean any judgnent, decree or order (including approval of a property settlenent
agreenent) made pursuant to a state donmestic relations |aw
(a) which relates to the provision of child support, alinony payments or marital property
rights;
(b) which creates or recogni zes the existence of an Alternate Payee's right to receive al
or any portion of the benefits payable with respect to a Participant; and
(c) which otherw se satisfies the requirements of Section 414(p) of the Code and the
regul ati ons thereunder
2.59 " Qualified Joint and Survivor Annuity "
shall mean, in the case of a married Participant, the amount of an inmmedi ate annuity for
the life of the Participant with a fifty percent (50% survivor's annuity for the life of
the Spouse which is payable during the joint lives of the Participant and the Spouse that
can be purchased with the Participant's vested Account, and in the case of an unmarried
Participant, the amount of annuity for life that can be purchased with the Participant's
vested Account
2.60 " Qualified Pre-Retirement Survivor Annuity "
shall mean a survivor annuity for the life of Participant's surviving Spouse which can be
purchased with fifty percent (50% of the Participant's Account and which the surviving
Spouse nmy elect to have distributed within a reasonable period after the Participant's
death as of the date of his death
ARTICLE Il - Definitions
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In the case of those Participants who attain age seventy and one-half (70 1/2) after
Decenber 31, 1988: The April 1 of the calendar year follow ng the cal endar year in
In the case of those Participants who attain age seventy and one-half (70 1/2) prior

to January 1, 1988 who are not five percent (5% owners (within the nmeaning of Code

(i) the calendar year in which the Participant attains age seventy and one-half (70

In the case of those Participants who attain age seventy and one-half (70 1/2) after
Decenber 31, 1987 but prior to January 1, 1989 who are not five percent (5% owners

In the case of those Participants who attain age seventy and one-half (70 1/2) prior
to January 1, 1988 and were five percent (5% owners during any Plan Year beginning

(i) the calendar year in which the Participant attains age seventy and one-half (70

(B) the cal endar year containing the |last day of the Plan Year in which the

A participant is treated as a five-percent (5% owner for purposes of this section if
such participant is a five-percent (5% owner as defined in section 416(i) of the Code
(determined in accordance with section 416 but w thout regard to whether the plan

is top-heavy) at any tine during the Plan Year ending with or within the cal endar

year in which such owner attains age 66 1/2 or any subsequent Plan Year.

Once distributions have begun to a five-percent (5% owner under this section,
they nmust continue to be distributed, even if the participant ceases to be a

shall have the neaning ascribed in Section |I.A 5. of the Adoption Agreenent.

2.61 " Required Beginning Date "
shal | nean:
(a)
which the Participant attains age seventy and one-half (70 1/2).
(b)
Section 416(i)): The April 1 following the |ater of:
1/2); or
(ii) the calendar year in which the Participant retires.
(c)
(within the nmeaning of Code Section 416(i)): April 1, 1990.
(d)
after Decenmber 31, 1979: The April 1 following the later of:
1/2); or
(ii) the earlier of:
(A) the cal endar year in which the Participant retires; or
Partici pant beconmes a five percent (5% owner.
(e)
(f)
five-percent (5% owner in a subsequent year.
2.62 " Restatenent Effective Date "
ARTI CLE 11
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2.63 " Self Enployed Person '
shall mean an individual who has earned inconme (within the neaning of Code Section
401(c)(2)) fromthe trade or business for which the Plan is established, or would have such
income if such trade or business had net profits

2.64 " Separate |nvestnment Fund '
shall mean if selected by the Enployer in Section Il11.D. 1. of the Adoption Agreenent, the
various separate funds offered for investnent. |In addition, if elected by the Enployer in
Section Il11.D. 2. and D.3. of the Adoption Agreenent, the Participant nmay choose to direct
the investnments in his Account as a self-directed account

2.65 " Social Security Retirement Age '
shall mean age 65 if the Participant attains age 62 before January 1, 2000 (i.e., born
before January 1, 1938), age 66 if the Participant attains age 62 after Decenber 31, 1999
but before January 1, 2017 (i.e., born after Decenber 31, 1987, but before January 1
1955), and age 67 if the Participant attains age 62 after Decenmber 31, 2016 (i.e., born
after Decenber 31, 1954)

2.66 " Spouse "
shall mean the Spouse or the Surviving Spouse of the Participant, provided that a former
Spouse will be deened the Spouse and the current Spouse will not be deemed the Spouse to
the extent provided under a Qualified Donmestic Relations Order

2.67 " Super Top Heavy Plan '
shall mean, for any Plan Year, a Plan so deternined in accordance with Article Xl hereof

2.68 " Top Heavy Plan "
shall mean, for any Plan Year, a Plan so determined in accordance with Article Xl hereof

2.69 " Total Disability "
shall mean a nedically determ nabl e physical or nmental inpairnment which is expected to
result in death or to be of a long continued duration and which prevents the Partici pant
from engaging in his normal and customary duties

2.70 " Trustees "
shall nmean the individual, individuals, corporate entity or other group designated
pursuant to Section |.B.6. of the Adoption Agreenent

2.71 " Trust Fund "
shall mean assets or property held by the Trustees (or any nom nee thereof) under the
ternms of the Plan and Trust.

ARTICLE Il - Definitions
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" Val uation Date "
shal | mean the close of business on:
(a) the last day of the Plan Year, and
(b) any other date selected pursuant to Section Il11.C. 4 of the Adoption Agreenent.

When paynents are nmade based on account bal ances, the Plan Adm nistrator nmay
performan additional valuation as of any date when such paynents nay be affected
by significant changes in asset values. No such additional valuations will result
in discrimnation as prohibited by Section 401(a)(4) of the Code.

Year (s) of Service

shall mean the nunber of applicable Conputation Periods in which an Enpl oyee accrues
one thousand (1,000) Hours of Service according to the ternms of the Plan with respect to
vesting and eligibility, that have not been excluded pursuant to the terms of the Plan.
For purposes of eligibility, an Enployer who has not selected Section I1.B.3. of the
Adoption Agreenment will credit an Enpl oyee who accrues one thousand (1, 000) Hours of
Service during both the initial twelve nonth Conputation Period and the Plan Year
beginning in the initial twelve nonth Conputation Period, with two (2) Years of Service.

Not wi t hst andi ng t he above, where an Enpl oyer has el ected use of the el apsed tine

met hod of credited service, for purposes of determ ning an Enployee's initial or
continued eligibility to participate in the Plan or the non-forfeitable interest in the
Participant's Account bal ance derived from Enpl oyer contributions, an Enployee will
receive credit for the aggregate of all time period(s) comencing with the Enployee's
first day of enploynent or reenploynent and ending on the date a Break-in-Service
begins. The first day of enploynment or reenploynment is the first day the Enpl oyee
performs an Hour of Service. An Enployee will also receive credit for any Period of
Severance of less than twelve (12) consecutive nonths. Fractional periods of a year
will be expressed in terns of days.

ARTICLE Il - Definitions
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ARTICLE I'l'l - ELIG BILITY AND PARTI Cl PATI ON

3.1 El i gi bl e Enpl oyee Status

An Enpl oyee shall be an Eligible Enployee on the date on which he satisfies the

requirenents set forth in Sections IIl.A 1., IIl.A 2. and Ill.A 3. of the Adoption
Agr eenent .
3.2 Conmmencenent of Participation

An Eligible Enployee shall enter the Plan, subject to any adm nistrative requirements set

forth herein, on the Entry Date specified in Section I11.A 4. of the Adoption Agreenent
relating to his conpletion of the service requirement set forth in Section Il1.A 3. of
the Adoption Agreenent. Notw thstanding the foregoing, all Enployees on the date
specified in Section Ill1.A. 5. of the Adoption Agreement shall commence their

participation hereunder on the date specified therein.
3.3 Admi ni strative Requirenents

The Plan Administrator may require the Enployee to supply information and to conplete
such forns as reasonably required and, in its sole discretion, may delay an
Enpl oyee' s entrance into the Plan until his conpliance with this requirenent.

3.4 Re- Enpl oynent of Participant

If a Participant experiences an interruption in his enployment with all Affiliated
Enpl oyers and is subsequently re-enployed he shall be eligible to enter or re-enter the
Pl an i nmedi ately upon re-enpl oynment.

3.5 Change in Enpl oynent Status

An Enpl oyee ot herwi se eligible who was previously not eligible to enter the Plan because
he was not an Eligible Enployee shall enter participation i mediately upon becom ng an
El i gi bl e Enpl oyee.

3.6 I nactive Participants

If a Participant subsequently becones ineligible under Section 3.1 hereunder, but is still
enpl oyed by an Affiliated Enployer he shall beconme an inactive Participant and shall

no longer be eligible to receive Enployer contributions to the extent provided in Article
I'V hereof.

ARTICLE Il - Eligibility and Participation Page
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ARTI CLE |V - EMPLOYER CONTRI BUTI ONS

Det ermi nati on of Ampunt of Enployer Contributions

Each Participating Enployer shall contribute to the Trust Fund on account of its

Enpl oyees for each Plan Year in the manner set forth in Section I11.B. of the Adoption
Agreenent. No contribution shall be accepted by the Trust under this Section 4.1
unless it is deductible under Section 404 of the Code.

Paynment of Contributions

Each Participating Enployer shall make full payment of its contribution to the Trustees
no later than the due date of its federal income tax return (including extensions thereof)
for the fiscal year with respect to which such contribution is made.

Duty of the Trustees

The Trustees shall have no duty to enforce paynment of any contribution of any
Parti ci pating Enpl oyer.

Contingent Nature of Contributions

Contributions made to the Trust Fund are expressly contingent upon their deductibility
for federal incone tax purposes and the mmintenance of the qualified status of the Plan
to the extent that loss of said qualified status would deprive a Participating Enployer
of the deduction taken for said contribution.

Ref und of Conpany Contri butions

In the event of:

(a) initial disqualification of the Plan;
(b) disallowance of a deduction, or

(c) mstake of fact, that portion of the contribution which is disallowed or contributed
by m stake of fact may be returned to the Participating Enployer which nade said
contribution to the extent permitted under Section 403(c) of ERISA and Section
401(a) (2) of the Code.

Return of contributions pursuant to (b), or (c) of this Section 4.5 shall be made
within one (1) year of the date of disallowance of deduction or date of paynent of
the mistaken portion of the contribution, as the case may be. If the Conmi ssioner
of Internal Revenue determines that that the Plan is not initially qualified under
the Code, any contribution made incident to that initial qualification by the

Enpl oyer nust be returned within one year of the date of denial of initial
qualification but only if the application for qualification is made by the tine
prescribed for filing the Enployer's return for the taxable year in which the
Plan is adopted, or such later date as the Secretary of Treasury may prescribe.

ARTI CLE |V - Enpl oyer Contributions Page

19



Basi ¢ Pl an Docunent #02 - Money Purchase/ Profit-Sharing/ Target Benefit

5.1 Enpl

(a)

(b)

5.2 Rol |

(a)

(b)

()

ARTI CLE V - EMPLOYEE CONTRI BUTI ONS
oyee Contributions Cenerally
Non- Forfeitability
Al'l Enpl oyee contributions and earnings thereon shall be fully vested at all tines.
Account i ng

Al'l Enpl oyee contributions shall be allocated to a Participant's Participant
Contri bution Account.

over Contributions
Perm ssibility

Rol | over contributions may be accepted if such option is selected pursuant to Section
111.B. 2.2 of the Adoption Agreenent only upon such ternms and conditions as nmay be
provi ded under admi nistrative regulations set forth by the Plan Adm nistrator,

provi ded, however, that no funds shall be accepted as a rollover contribution if
acceptance of said funds adversely affects the qualified status of the Plan or

Trust Fund under the Code.

Evi dence of Source of Rollover Funds

The Plan Admi nistrator, at its sole discretion, may require the Participant to
provide such evidence as it deens necessary to determine that the rollover funds
originate froma source which may be rolled over to the Plan w thout adversely
affecting its qualified status.

Types of Rollovers Accepted

Subject to the requirements of this Section, rollover contributions fromthe follow ng
types of plans may be accepted:

(i) those received by a Participant directly froma plan which is qualified under
Section 401(a) of the Code;

(ii) those received by a Participant froman Individual Retirement Account which
consists only of rollover contributions as provided in Section 408(d)(3) of the
Code;

(iii) those received by a Participant froman enpl oyee annuity described in Section
403(b) of the Code;

(iv) a transfer of funds directly fromthe trustee of a plan which is qualified under
Section 401(a) of the Code; provided, however, that such direct transfers shall

be accepted only if so specified in Section Ill1.B.2.b. of the Adoption Agreenent.

ARTICLE V -
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(d) W thdrawal

a Participant may withdraw his rollover contributions (including earnings and
appreciation) in the sane manner provided for the w thdrawal of voluntary after-tax
contributions.

(e) Direct Rollover of Eligible Distributions. General Rule.

The subsection applies to distributions made on or after January 1, 1993.

Not wi t hst andi ng any provision of the plan to the contrary that would otherwise linmt
a distributee's election under this Article, a distributee may elect, at the tine

and in the manner prescribed by the plan administrator, to have any portion of an
eligible rollover distribution paid directly to an eligible retirenent plan specified
by the distributee in a direct rollover.

(f) Direct Rollover of Eligible Distributions. Definitions.

(i) 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 |ess frequently than annually)
made for the life (or life expectancy) of the distributee or the joint lives (or joint
life expectancies) of the distributee and the distributee's designated beneficiary, or
for a specified period of ten years or nore; any distribution to the extent such
distribution is required under section 401(a)(9) of the Code; and the portion of any
distribution that is not includible in gross income (deternmined without regard to the
exclusion for net unrealized appreciation with respect to enployer securities).

(ii) Eligible retirement plan: An eligible retirement plan is an individual retirenent
account described in section 408(a) of the Code, an individual retirement annuity
described in section 408(b) of the Code, an annuity plan described in section
403(a) of the Code, or a qualified trust described in section 401(a) of the Code,
that accepts the distributee's eligible rollover distribution. However, in the case
of an eligible rollover distribution to the surviving spouse, an eligible retirenment
plan is an individual retirement account or individual retirement annuity.

(iii) Distributee: A distributee includes an enployee or fornmer enployee. In addition,
the enpl oyee's or former enployee's surviving spouse and the enpl oyee's or forner
enpl oyee's spouse or former spouse who is the alternate payee under a qualified
donmestic relations order, as defined in section 414(p) of the Code, are distributees
with regard to the interest of the spouse or forner spouse.

(iv) Direct rollover: A direct rollover is a paynment by the plan to the eligible
retirenment plan specified by the distributee.
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5.3 Deducti bl e Enpl oyee Contri butions

The Plan will not accept deductible enployee contributions which are nade for a taxable
year beginning after December 31, 1986. Contributions nmade prior to that date will be

mai ntained in a separate account which will be nonforfeitable at all times. The account
will share in the gains and | osses of the Trust in the same manner as described in Section
7.2 of the Plan. No part of the deductible voluntary contribution account will be used
to purchase life insurance. Subject to Section 12.5 and Section 12.6 (if applicable),

the Participant nay withdraw any part of the deductible voluntary contribution account

by nmeking a witten application to the Plan Admi nistrator.
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ARTI CLE VI - ALLOCATI ON OF CONTRI BUTI ONS AND FORFEI TURES

The Plan Administrator will separately credit contributions, distributions and forfeitures to
the respective bookkeepi ng account of each separate type of Contribution.

For purpos

6.1 Det

es of this Article, "Conpensation" shall nmean "415 Conpensation".

erm nation of Participants Eligible to Share in Allocation of Enployer Contributions

The Plan Admi nistrator shall determ ne, as of the |last day of each Plan Year, each
Participant (or former Participant) who is eligible to receive an allocation of Enployer
Contributions in accordance with the Adoption Agreenent.

6.2 All

ocation of Enployer Contributions

(a) Allocation in General

(b)

Subj ect to the Annual Addition linmtations and the One Point Four/One Point Two

Five limtations as nore particularly set forth in this Article VI, Enployer
Contributions and forfeitures, if applicable, fromeach Participating Enployer shall
all ocated to the Account of each Participant (or former Participant) who is eligible
receive an allocation in the manner set forth in the Adoption Agreenent.

Integrated Allocation

I f an Enployer has elected an integrated fornula, Enployer Contributions for the
Plan Year will be allocated to Participants' Accounts as follows:

STEP ONE Contributions and forfeitures, if applicable, will be allocated to each
Participant's Account in the ratio that each Participant's total Conpensation bears
to all Participants' total Conpensation, but not in excess of three percent (3% of
each Participant's Conpensation.

STEP TWQ After the allocation in Step One any renmining portion will be allocated
to each Participant's Account in the ratio that each Participant's Conpensation for
the Plan Year in excess of the integration |evel bears to the Excess Conpensation of
all Participants, but not in excess of three percent (3%.

STEP THREE: After the allocation in Step Two any renmining portion will be allocated
to each Participant's Account in the ratio that the sum of each Participant's total
Conpensation and conpensation in excess of the integration |level bears to the sum of
all Participants' total Conpensation and Conpensation in excess of the integration
level, but not in excess of the profit-sharing maxi num excess all owance percentage
selected in the Adoption Agreenent |ess three percent (39.

STEP FOUR: Any remaining portion will be allocated to each Participant's Account in
the ratio that each Participant's total Conpensation for the Plan Year bears to all
Participants' total Conpensation for that year. If in any year the Plan is not a
Top- Heavy Pl an, STEP ONE and STEP TWO above shal |l be disregarded and

ARTI CLE VI
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al l ocations shall be nade in accordance with STEP THREE and STEP FOUR above
wi t hout regard to the three percent (3% reduction of STEP THREE.

Al l ocation of Forfeitures

Forfeitures shall be allocated in the manner set forth in the Adoption Agreenent,

provi ded that such forfeitures shall be allocated among the Enpl oyees of the Participating
Enpl oyer who enployed the Participant. Notwi thstanding the above, if the Enployer has
selected an integrated Profit Sharing or a Money Purchase Plan which uses a fornula based
on a percentage of pay but allocated on an integrated basis (Section I11.B.1.c of the
Adoption Agreenent) fornmula, forfeitures will be allocated in accordance with Article VI,
Section 6.2 related to Enployer Contributions.

Transfer of Participants

In the event of the transfer of a Participant between Participating Enployers, the non-
mat chi ng contribution of each Participating Enployer shall be allocated to his Enployer
Contribution Account to the extent he received Conpensation fromthe Participating

Enpl oyer during the Plan Year.

Annual Additions Limtations

In no event shall an allocation be made to a Participant's Account in any defined
contribution plan (as defined in Section 414(i) of the Code) for any Limtation Year which
shall cause his Annual Addition to exceed the |esser of:

(a) twenty-five percent (25% of the Participant's 415 Conpensation (excluding anpunts
contributed for nmedical benefits within the neaning of Section 401(h) or 419A(f)(2)
of the Code that are treated as Annual Additions); or

(b) the greater of:
(i) thirty thousand dollars ($30,000); or

(ii) one fourth (1/4) of the current nmaximum dollar limtation for defined benefit
pl ans.

For purposes of this Plan, the Annual Addition on behalf of a Participant in any
Limtation Year is equal to the sum of:

(a) All Enployer Contributions allocated to his Account under this Plan or any other
defined contribution plan (as defined under Section 414(i) of the Code) maintained by
an Affiliated Enployer; and

(b) The Participant's contributions to all qualified plans (within the meaning of Section
401(a) of the Code) except that Enployee Contributions made on account of Limtation
Years begi nning on or before January 1, 1987 shall be determined in accordance with
the law in effect prior to such date; and
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(c) the forfeitures allocated to his Account; and

(d) contributions allocated to any individual nedical account w thin the neaning of Code
Section 415(1)(2) after March 31, 1984 by an Affiliated Enployer; and

(e) contributions allocated to any separate account of a Key Enployee wel fare benefit
fund (within the neaning of Code Section 419(e)) after Decenber 31, 1985 under a
Pl an mai ntained by an Affiliated Enployer.

6.6 One Point Four/One Point Two Five Limtations

In no event shall an allocation be made to the Account of a Participant for any Linitation

Year which shall cause the sum of the Participant's Defined Benefit Fraction and the
Participant's Defined Contribution Fraction to exceed one (1).

(a) A Participant's Defined Benefit Fraction is a Fraction:

(1) The numerator of which is the Participant's projected annual benefit (i.e., the
annual retirement benefit adjusted to an actuarially equivalent straight life
annuity if expressed in a formother than a straight life annuity or qualified

joint and survivor annuity) to which the Participant would be entitled under the
terms of the plan assum ng:

(i) the Participant will continue enploynment until Normal Retirement Age (or
current age, if later), and

(ii) the Participant's 415 Conpensation for the current Limtation Year and all
other relevant factors used to determ ne benefits under the Plan will remain
constant for all future Limtation Years provided under all defined benefit
plans (as defined in Section 414(j) of the Code) (whether or not term nated)
mai ntai ned by an Affiliated Enployer.

(2) Except as nodified by Subsection 3 hereof, the denomi nator of which is the |esser
of :

(i) the projected annual benefit (as defined in (a) above) of the Participant if
such plan provided the maxi num benefit permtted under Section 415(b) of the
Code nultiplied by one and four-tenths (1.4); and

(ii) the maxinumdollar limtation which may be considered under Code Section
415(b) (1) (A) (as adjusted by Code Section 415(d)(1)) nultiplied by one and
one-quarter (1.25).

(3) In the event an Enployee was a Participant as of the first day of the first
Li mitati on Year beginning after Decenber 31, 1986, in a defined benefit plan
mai ntained by an Affiliated Enployer which plan was in existence on My 6,
1986 and satisfied individually and when aggregated with all other such plans
the requirements of Code Section 415 for all Limtation Years beginning before

ARTI CLE VI - Allocation of Contributions and Forfeitures Page
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January 1, 1987, the denom nator of the Participant's Defined Benefit Fraction
shall not be |ess than one hundred twenty five percent (125% of the Participant's
Accrued Benefit under all such defined benefit plans as of the last Limtation
Year begi nning before January 1, 1987, disregarding any amendnents to such plan
after May 5, 1986. In addition, the numerator shall be reduced in accordance
with Tefra Section 235(g)(3) and Defra 713(a).

(b) A Participant's Defined Contribution Fraction is a Fraction:

(1) Except as nodified by Subsection (3) hereof, the nunmerator of which is the sum of
the Annual Additions (as defined under Section 415(c)(2) of the Code) nmde to:

(i) the Participant's Account under all defined contribution plans (as defined in
Section 414(i) of the Code) (whether or not termi nated) nmintained by the
affiliated Enployer for the current and all prior Limtation Years;

(ii) enployee contributions to defined benefit pension plans (within the neaning of
Code Section 414(j));

(iii) contributions to welfare benefit funds (within the neaning of Code Section
419(e)); and

(iv) contributions to individual nedical accounts (within the meaning of Code
Section 415(1)(2)); maintained by all Affiliated Enployers.

(2) The denomi nator of which is the |lesser of:

(i) the sum of the maxi mum ampunt of Annual Additions that could have been
made on behal f of the Participant in accordance with Section 415(c) of the
Code for each year of his enploynent with an Affiliated Enployer or any
predecessor entity for which service is recognized pursuant to Section Il.B.6.c.
of the Adoption Agreenment nultiplied by one and four-tenths (1.4); and

(ii) the maxi mum anount of Annual Additions that could have been nade to the
Participant's Account pursuant to Code Section 415(c)(1)(A) (as adjusted by
Code Section 415(d)(1)) nultiplied by one and one quarter (1.25).

(3) In the event an Enployee was a Participant in a defined contribution plan (within
the meaning of Code Section 414(i)) mmintained by an Affiliated Enployer (which
plan was in existence on May 6,1986) on the end of the first day of the
Lim tation Year beginning after Decenber 31, 1986, the nunerator of the Defined
Contribution Fraction shall be adjusted if the sumof this fraction and the
Defined Benefit Fraction would otherwi se exceed 1.0 under the terms of the Plan.
The excess of the sumof the fraction (calculated as of the end of the |ast
Limitation Year beginning before January 1, 1987 and conputed in accordance with
Code Section 415(a) in effect for Limtation Years beginning after Decenber 31,
1986 but disregarding any plan amendnents made after May 6, 1986 but using the
Section 415 limtations applicable to the first Limtation Year beginning on or
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after January 1,1987) over 1.0 tinmes the denom nator of the Defined Contribution
Fraction shall reduce the nunerator of the Defined Contribution Fraction so that

the Defined Contribution Fraction equals one (1.0). The Annual Addition for any
Lim tation Year beginning before January 1,1987, shall not be reconputed to treat

al |l Enpl oyee contribution as Annual Addition. In addition, the nunerator shall
reduced in accordance with Tefra Section 235(g)(3) and Defra Section 713(a).

ustnents to One Point Four/One Point Two Five Limtations for Top Heavy Pl ans

If, during any Limtation Year in which the Plan is a Top Heavy Plan, a Participant

be

participates in both a defined contribution plan (as defined in Section 414(i) of the

Code) and a defined benefit plan (as defined in Section 414(j) of the Code)

mai ntai ned by an Affiliated Enployer, the denom nator of the Participant's
Defined Contribution Fraction and Defined Benefit Fraction shall be cal cul ated by
substituting "1.0" for "1.25" in each place it appears in Section 6.6 above.

(i) the Top Heavy ratio determned under Section 11.2, Subsections (a) and (b) does
not exceed ninety percent (90% for the Plan Year in reference; and

(ii) the mninmumcontribution allocated to the Account of each Non-Key Enployee
who is otherwise eligible to receive a contribution was one percent (1%
greater than the required nmininmumcontribution allocated under Section 11.4,

(1) If the Participant does not participate in, and has never participated in,
anot her qualified plan maintained by an Affiliated Enployer or a welfare benefit
fund, as defined in Section 419(e) of the Code nmintained by the Enployer, or
an individual nedical account, as defined in Section 415(1)(2) of the Code,
mai ntai ned by the Affiliated Enpl oyer, which provides an Annual Addition, the
amount of Annual Additions which nay be credited to the Participant's Account
for any Limtation Year will not exceed the |esser of the nmaxi num perm ssible
amount or any other limtation contained in this Plan. |f the Enployer
Contribution that would otherw se be contributed or allocated to the
Participant's Account would cause the Annual Addition for the Limitation Year
to exceed the maxi mum perni ssible ambunt, the anpunt contributed or allocated
will be reduced so that the Annual Addition for the Limtation Year will equal

6.7 Adj
(a) Reduced One Point Four/One Point Two Five Limtations
(b) Exceptions to Applicability
This Section 6.7 shall not apply for any Plan Year if:
Subsection (b).
6.8 Lim tation on Allocations
(a) Enployee Participating Only in This Plan
t he maxi mum perm ssi bl e anount.
ARTI CLE VI
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(2)

(3)

(4)

(5)

Prior to determining the Participant's actual 415 Conpensation for the Limtation
Year, the Enployer nay determ ne the maxi num pernissible amount for a

Participant on the basis of a reasonable estimation of the Participant's 415
Conpensation for the Limtation Year, unifornmy determined for all Participants
simlarly situated.

As soon as is administratively feasible after the end of the Limtation Year, the
maxi mum perm ssi bl e amount for the Limtation Year will be determ ned on the
basis of the Participant's actual 415 Conpensation for the Limtation Year.

If pursuant to subsection (a)(3) or as a result of the allocation of forfeitures,

there is an excess ampunt, the excess will be disposed of as follows:

(i) Any nondeductible voluntary enployee contributions, to the extent they would
reduce the excess amount, will be returned to the Participant;

(ii) If after the application of paragraph (4)(i) an excess amount still exists,

and the Participant is covered by the Plan at the end of a Linmitation Year,
the excess anmount in the Participant's Account will be used to reduce

Enpl oyer Contributions (including any allocation of forfeitures) for such
Participant in the next Limtation Year, and each succeeding Linitation Year
if necessary;

(iii) If after the application of paragraph (4)(i) an excess anmount still exists,
and the Participant is not covered by the Plan at the end of a Limtation
Year, the excess amount will be held unallocated in a suspense account.
The suspense account will be applied to reduce future Enployer
Contributions (including allocation of any forfeitures) for all remining
Participants in the next Limtation Year, and each succeeding Linmtation
Year if necessary;

If a suspense account is in existence at any tinme during the Limtation Year
pursuant to this Section, it will not participate in the allocation of the
Trust's investment gains and |osses. |If a suspense account is in existence at any
time during a particular Limtation Year, all anpunts in the suspense account
nmust be allocated and reallocated to participants' accounts before any enployer
or Enployee Contributions may be made to the Plan for that Limtation Year.
Excess amounts nmy not be distributed to participants or former participants.

(b) Enployee Participating in this Plan and another Regional Prototype Defined
Contribution Plan

(1) This Section applies if, in addition to this Plan, the Participant is covered

under anot her Regi onal Prototype defined contribution plan, welfare benefit fund,
as defined in section 419(e) of the Code or an individual nmedical account, as
defined in section 415(1)(2) of the Code, mmintained by the Affiliated Enployer,
whi ch provides an Annual Addition during any Limtation Year. The Annual Addition
which may be credited to a Participant's Account under this Plan for any such
Limtation Year will not exceed the maxi mum perni ssible amount reduced by the
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Annual Addition credited to a Participant's account under the other plans

and wel fare benefit funds for the same Limtation Year. |f the Annual Addition
with respect to the Participant under other defined contribution plans and

wel fare benefit funds maintained by the Affiliated Enployer are | ess than the
maxi mum per m ssi bl e anount and the Enployer Contribution that woul d otherw se be
contributed or allocated to the Participant's Account under this Plan would cause
the Annual Addition for the Limtation Year to exceed this limtation, the anopunt
contributed or allocated will be reduced so that the Annual Addition under

all such plans and funds for the Limtation Year will equal the maxinmm
pernissible anount. If the Annual Addition with respect to the Participant

under such other defined contribution plan and wel fare benefit funds in the
aggregate are equal to or greater than the nmaxi num perm ssi bl e anount, no

amount will be contributed or allocated to the Participant's Account under

this Plan for the Limtation Year.

(2) Prior to determning the Participant's actual 415 Conpensation for the Limtation

Year, the Enployer namy determ ne the maxi num pernissible amunt for a
Participant in the manner described in Subsection (a)(2).

(3) As soon as is adninistratively feasible after the end of the Linmtation Year, the

maxi mum permni ssible amount for the Limtation Year will be determ ned on the
basis of the Participant's actual 415 Conpensation for the Limtation Year.

(4) If, pursuant to Subsection (b)(3) or as a result of the allocation of forfeitures,

a Participant's Annual Addition under this Plan and such other plans would result
in an excess anount for a Limitation Year, the excess amount will be deenmed to
consi st of the Annual Additions |ast allocated, except that Annual Addition
attributable to a wel fare benefit fund or individual nedical account will be
deened to have been allocated first regardl ess of the actual allocation date.

(5) If an excess anpbunt was allocated to a Participant on an allocation date of this

Pl an which coincides with an allocation date of another plan, the excess amount
attributed to this Plan will be the product of:

(a) the total excess anpunt allocated as of such date, tinmes:
(b) the ratio of

(i) the Annual Addition allocated to the Participant for the Linmtation Year
as of such date under this Plan to

(ii) the total Annual Addition allocated to the Participant for the Limtation
Year as of such date under this and all the other Regional prototype
defined contribution plans.

(6) Any excess anmpunt attributed to this Plan will be disposed of in the manner

described in Subsection (a)(4).
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(c) Enployee participating in this Plan and anot her non-Regi onal Prototype Defined
Contribution Plan.

If the Participant is covered under another qualified defined contribution plan

mai ntai ned by the Affiliated Enployer which is not a Regional Prototype plan, Annual
Addi tions which may be credited to the Participant's Account under this Plan for any
Limtation Year will be limted in accordance with Subsections (b)(1) through (b)(6)
as though the other plan were a Regional Prototype plan unless the Enployer provides
other limtations in the Adoption Agreenent.

For purpose of this Section 6.8, the term excess anount shall nean the excess of a
Participant's Annual Addition for the Limtation Year over the Annual Addition
limtations of Section 6.5 of the Plan.

6.9 Manner of Reduction when Enpl oyer Mintains a Defined Benefit Plan

Contributions under this Plan shall be reduced to the extent possible to satisfy the
limtations set forth in Section 6.6 hereof before reductions are made in any defined
benefit plan (within the meaning of Section 414(j) of the Code) maintained by any
Affiliated Enployer unless otherw se specified in Section I11.C. 5 of the Adoption
Agreenent .

6.10 Short Limtation Year
If a short Limtation Year is created because of an amendnent changing the Limitation
Year to a different 12-consecutive nonth period, the nmaxi num perm ssible anbunt will not
exceed the defined contribution dollar limtation nultiplied by the followi ng fraction:
0&dDNunmber of months in the short limtation year&d@
12

6.11 Regi onal Prototype Plan

A Regional Prototype Plan is a Plan the formof which is the subject of a favorable
notification letter fromthe Internal Revenue Service.

6. 12 Hi ghest Average Conpensation

Hi ghest Average Conpensation neans the average of a Participant's conpensation for
the three (3) consecutive Years of Service with the Enpl oyer which produce the

hi ghest average. A Year of Service with the Enployer is the twelve (12)
consecutive nonth period defined in Section 2.73 of the Plan.
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ARTI CLE VII - ALLOCATI ON OF | NVESTMENT RESULTS

Val uation of the Trust Fund

The Trust Fund shall be valued at the close of business on the |ast day of Plan Year, and

on the valuation period specified in Section IIl.C. 4 of the Adoption Agreement except in

the case where Separate Investnent Funds are permitted pursuant to Section II1.D. 1 of the
Adoption Agreenment in which case the Trust Fund and each Separate |nvestnent Fund shall be
valued on the | ast day of the Plan Year, and on the date specified in the Adopti on Agreenent,
to be known as the Valuation Date. Valuation shall be at fair market val ue.

Crediting of Investnent Results - Trust Fund

Investnent results shall be credited in the followi ng manner:

First: The Plan Adm nistrator shall determ ne which Accounts (or portions of Accounts)
are eligible to share in the Plan's earnings and appreciation. Any Separate |nvestnent
Funds or Accounts that have been segregated pursuant to Article Xl Il hereof shall not

share in the earnings and appreciation of the Trust Fund.

Second: The val ue of each Account which is to share in the earnings and appreciation of
the Trust Fund shall be determi ned as of the npbst recent prior Valuation Date,

excluding the value of any policies.

Thi rd: The val ue of each Account which is to share in the earnings and appreciation of
the Trust Fund shall be adjusted for:

(a) the anopunt of premiunms paid, and dividends received on account of any policies
mai ntai ned on behal f of the Participant; and

(b) any withdrawals or distributions made from or additions nade to the Account since
the nost recent previous Valuation Date.

Fourth: The adjusted values of all Accounts which are to share in the earnings and
appreciation of the Trust Fund shall be aggregated.

Fifth: The fair market value of the Trust Fund shall be conputed as of the applicable
Val uation Date. For this purpose, the cash value of any policies, Separate |nvestnent
Funds, and segregated accounts shall not be considered.

Si xt h: The earnings and appreciation of the Trust Fund shall be determined first by
subtracting the value of all items that do not constitute earnings of the Trust Fund
(such as advance contributions, withdrawals and transfers) fromthe fair market val ue
as conputed above. Then the difference fromthe adjusted fair narket value of the
Trust Fund assets and the aggregate value of the Participant Accounts as determ ned
in the fourth paragraph of this Section 7.2 shall be determ ned. Said ampunt shall
constitute the earnings and appreciation of the Trust Fund. For this purpose the Plan
Administrator may ratably allocate earnings to accounts which contain funds deposited
or withdrawn since the |last Valuation Date.
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Seventh: The earnings and appreciation as determ ned above shall be credited (or
debited) to the Accounts which are to share in the earnings and appreciation of the
Trust Fund in the ratio that each Account or portion thereof bears to the aggregate
val ue of such Accounts as determned in the fourth paragraph of this Section 7.2.

Ei ghth: The cash value of any policies held by the Trust Fund and the val ue of any
segregated accounts or Separate |Investnent Funds shall be reallocated to those
Partici pants' Accounts.

7.3 Crediting of Investment Results - Segregated Accounts/Separate |nvestnent Funds

To the extent a segregated account or Separate |Investnment Fund (including a self-directed
account) has been separately invested by the Trustees, all accretions and earnings
attributable to said account since the nost recent prior Valuation Date shall be credited
(or debited) to said account less all identifiable separate expenses incurred in the
operation of said account or fund. |In the event two or nore Participants' accounts are
jointly invested by the Trustees in a segregated account or Separate |nvestnment Fund, the
earni ngs and appreciation shall be allocated between said accounts in a nanner consistent
with allocation of the earnings of the entire Trust Fund as set forth in this Article VII.
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ARTI CLE VII1 - BENEFI TS PAYABLE UPON RETI REMENT
8.1 Nornmal and Late Retirenent Benefit

A Participant who retires on or after his Normal Retirenent Date shall be entitled to
recei ve one hundred percent (100% of his Account as of the Valuation Date coincident
with or inmediately preceding paynent.

8.2 Early Retirenent Benefit

In the event an Early Retirement Date has been selected in Section I1.C 2 of the Adoption
Agreenent, a Participant who retires on his Early Retirement Date shall be entitled to
recei ve one hundred percent (100% of his Account as of the Valuation Date coincident
with or imediately preceding paynent.

8.3 Di sability Benefit

A Participant who has suffered a Total Disability shall be entitled to receive one hundred
percent (100% of his Account as of the last day of the nonth coincident with or
i medi ately precedi ng paynent.

8.4 Determ nation of Total Disability

The Plan Administrator shall have the sole authority to determine a Participant's
eligibility for a Total Disability and, in its discretion, nay require subm ssion of
appropriate nedical evidence by the Participant as nay be necessary to neke said

det erm nation.

8.5 Eligibility for Post Nornal Retirenent Age Benefit

A Participant who remains in the enploy of a Participating Enployer after reaching his
Normal Retirement Date shall continue to receive an allocation of Enployer Contributions
to his Account, provided he continues to satisfy the requirements therefore as applicable
to all other Participants.

8.6 Enpl oyer's Consent

It is the intention of each Participating Enployer to require its Enployees to retire at
the earliest age permtted under applicable state and federal age discrimnation |aws
unl ess consent of the Board of Directors of the Participating Enployer is granted in
writing. Not hing contained in this Plan shall be construed as granting an Enployee the
right to remain in the enploy of any Participating Enployer beyond such time as
required by applicable | aw.
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ARTI CLE | X - BENEFI TS PAYABLE UPON DEATH
9.1 Pre-Retirement Death Benefit

Upon the death of a Participant before the Annuity Starting Date, his Spouse (or his
Beneficiary) shall be entitled to receive one hundred percent (100% of his Account

as of the Valuation Date i medi ately preceding paynent, including any of the

proceeds of any policies which are received by the Trustee on account of the death

of said Participant, unless the Participant has previously made an election to

receive benefits as a life annuity or any portion of the Participant's Account is
attributable to transfer contributions within the meaning of Section
401(a)(11)(B)(iii)(lll) of the Code, in which case, the provisions of Sections 9.5 and
9.6 shall apply, in which case, the remaining fifty percent (50% of his Account

shall be paid to his Beneficiary.

9.2 Post - Retirement Death Benefit

Upon the death of a fornmer Participant after the Annuity Starting Date, there

shall be no death benefit payable to his Beneficiary except for the bal ance of

paynents yet to be made in accordance with a previously selected nethod of paynent

by the Participant prior to his death. |In the event the Participant has not selected

a nethod of distribution, the benefit payable to his Beneficiary shall be detern ned

as if the benefit were a pre-retirement death benefit as provided in Section 9.1 hereof.

9.3 Death Benefits of Terminated Vested or Term nated Participants

There shall be no death benefit payable on account of the death of a term nated
Participant who has no vested interest in his Account. The Plan Adm nistrator, however,
shall cause a Participant's term nation benefit (determ ned in accordance with Article X
hereof) to be payable to his Beneficiary as soon as practicable after his death.

9.4 Beneficiary Designations

Subj ect to the provisions hereof, each Participant shall have the right to designate
one or more direct and/or contingent Beneficiaries. Said designation shall not be
effective unless it is nade on a form provided by the Plan Adm nistrator, duly
executed by the Participant and received by the Plan Admi nistrator. A Participant
may change his Beneficiary fromtime to tinme by executing an anmended beneficiary
designation form

9.5 Aut omat i ¢ Spousal Designation

Unl ess the Plan provides for acceptance of transfer contributions within the meaning
of Section 401(a)(11)(B)(iii)(lll) of the Code or permts paynent of benefits as a
life annuity (which shall be signified by an affirmative el ection pursuant to
Section Il1l1.F.3, 4 or 5 of the Adoption Agreement) and the Participant does not

el ect paynment of his benefits in the formof a life annuity, the Plan shall pay the
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Participant's entire Account upon his death to his surviving spouse regardl ess of
any contrary designation of Beneficiaries made by the Participant, provided, however,
that the Participant nay designate another Beneficiary if such designation conplies
with the requirenents of Section 417(a)(2)(A) of the Code and Article XII, Sections
12.5 and 12.6 hereof.

Qualified Pre-Retirenment Survivor Annuity

In the event the Plan provides for acceptance of certain transferred contributions
(within the neaning of Section 401(a) (11)(B)(iii)(ll1l) of the Code) which shall

be signified by an affirnmative election pursuant to either Section Ill1.F.3, 4 or 5
of the Adoption Agreenment or permts payment of benefits as a life annuity, death
benefits which become payable shall be paid as follows: |In the case of a transfer

contribution, the funds so transferred, including any appreciation, depreciation
interest, accretions or declarations or in the case of election of a life annuity
paynent, the Participant's entire Account, shall be paid the Participant's surviving
spouse in the formof a Qualified Pre-Retirenent Survivor's Annuity as nore
particularly set forth in Section 12.5 hereof, regardl ess of any contrary

desi gnation of Beneficiaries made by the Participant, provided, however, that

the Participant may designate a Beneficiary other than his spouse or another form

of paynment if such designation conplies with the requirenments of Section 417(a)(2)(A)

of the Code and Article XIl Section 12.5 hereof.

Fai lure of Beneficiary Designation

In the event that a Participant fails to deliver a properly executed beneficiary
designation formto the Plan Admi nistrator or in the event that all the designated
Beneficiaries predecease the Participant, the Plan Adnmi nistrator shall direct the
Board of Trustees to pay any benefit due in accordance with this Article according
to the following priorities:

(a) Surviving spouse;

(b) Lineal descendants, per stirpes;

(c) Surviving parents;

(d) Participant's estate.

Each priority class shall share equally anong other menbers of the class but to the
exclusion of the nenbers of the subsequent classes.
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ARTI CLE X - BENEFI TS PAYABLE UPON TERM NATI ON
10.1 Enpl oyer Contri butions

A Participant who voluntarily or involuntarily term nates his enploynent with all
Affiliated Enpl oyers for any reason other than his Normal or Early Retirement, or by
reason of death or disability in accordance with the ternms of the Plan, shall be entitled
to receive the respective percentages of his Enployer Contribution Account as of the

Val uation Date coincident with or imediately preceding the date upon which said

benefits becone payable, (further adjusted for contributions and withdrawals through

the date of paynent) in accordance with the respective schedules selected in Section
I'l'l.E. of the Adoption Agreenent.

10.2 Determi nati on of Years of Service for Vesting Purposes

For vesting purposes, the term Years of Service shall include all periods of enploynment
with an Affiliated Enployer except for the periods specifically excluded in Section IIl.E 3
of the Adoption Agreement but shall include such predecessor service specified in Section

I1.B.6. of the Adoption Agreenent.
10.3 Forfeiture of Non-Vested Benefits

After a Participant term nates service and receives a distribution of his vested Account
bal ance, he shall forfeit the non-vested portion of his Account balance. Where a
Participant who is zero percent vested in his Account balance term nates service, a

di stribution of his vested Account balance will be deemed and he shall forfeit the non-
vested portions of his Account balance. Said forfeited amount shall be reallocated in
the manner set forth in Article IV hereof. Notwi thstanding the foregoing, a non-vested
Participant who incurs less than five (5) consecutive one-year Breaks-in-Service and who
subsequently returns to the enploy of an Affiliated Enployer shall be recredited with
any amount forfeited in accordance with Article Xl I, Section 12.7.

10. 4 Accel erated Vesting for Top Heavy Pl ans
In the event a Plan is a Top Heavy Plan during a Plan Year, a Participants' non-
forfeitable interest shall be no | ess favorable than the Top Heavy vesting schedul e
selected in Section III.E. 2 of the Adoption Agreenent.

10.5 Enpl oyee Contri butions
A Participant shall have a one hundred percent (100% vested interest, at all tines, in
his Participant Contribution Account. This Section 10.5 shall not be construed as
permitting or requiring Enployee Contributions. No forfeiture will be deemed to occur
solely as a result of an Enployee's w thdrawal of Enployee Contributions.

10.6 Statutory Vesting Requirenment

Not wi t hst andi ng any ot her provision contained in this Article X, a Participant shall be
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entitled to a one hundred percent (100% interest in his Enployer Contribution Account
upon the attainnent of his Nornmal Retirenent Age.

Amendnent of Vesting Schedul e

(a) Except as may be specifically permtted under |aw, no amendnent of the vesting
schedul e shall cause a Participant to be deprived of any current portion of his
Account .

(b) If the vesting schedule of this Plan is directly or indirectly anended by any
subsequent anmendnment, the Plan Admi nistrator nust give each Participant who has
conpleted five (5) Years of Service (or three (3) Years of Service for Participants
who have conpleted one (1) or nore Hours of Service in a Plan Year beginning after
Decenber 31, 1988) an option to have his vested percentage determ ned w thout regard
to said amendnment. Said election shall be in witing and shall be irrevocable. The
period during which the el ection may be made shall comence with the date the
amendnment is adopted or deenmed to be made and shall end on the |atest of:

(i) 60 days after the anendnent is adopted;
(ii) 60 days after the amendnent becones effective; or

(iii) 60 days after the Participant is issued witten notice of the amendnent by the
Enpl oyer or Plan Admi nistrator.

(c) In the event that a Participant fails to execute an election as outlined in this
Section 10.7(b), it shall be assumed that each Participant who would have been
entitled to make such an election but failed to do so shall be deemed to have el ected
to receive benefits determned in accordance with the vesting schedul e which
produces the |argest non-forfeitable interest on behalf of the Participant at
the tine it is actually applied.

(d) The change froma Top Heavy to a Non-Top Heavy vesting schedul e shall be
consi dered an anendrment w thin the neaning of this Section 10.7.

Rei nstat ement of Benefit

If a benefit is forfeited because the Participant or Beneficiary cannot be found, such
benefit will be reinstated if a claimis nade by the Participant or Beneficiary.

ARTI CLE X - Benefits Payabl e Upon Term nation Page 37



11.

11.

Basi ¢ Pl an Docunent #02 - Money Purchase/ Profit-Sharing/ Target Benefit

ARTI CLE XI - TOP HEAVY PROVI SI ONS
General ly

Not wi t hst andi ng anything contained in the Adoption Agreenent or herein to the contrary,
if the Plan is a Top Heavy Plan as determ ned pursuant to Section 416 of the Code for any
Pl an Year beginning after Decenber 31, 1983, the provisions of Section 11.4 hereof shall
automatically becone effective and shall supercede any contrary provision of the Plan.

Det erm nation of Top Heavy Status
For purposes of this Article XlI:

(a) The Plan is a Top Heavy Plan if, as of the Deternination Date, the aggregate of the
Accounts and individual calculated present values of Accrued Benefits of all Key
Enpl oyees under the Plan and any other plans in the Aggregation G oup exceeds sixty
percent (60% of the aggregate of the Accounts and individually calculated present
val ues of Accrued Benefits of all Enployees under the Plan and any other plans in the
Aggregation Group, as determi ned in accordance with the provisions of Section 416(Q)
of the Code.

(b) The Plan is a Super Top Heavy Plan if, as of the Determination Date, the Plan would
meet the test specified in Section 11.2, Subsection (a) above for being a Top Heavy
Plan if ninety percent (90% were substituted for sixty percent (60% in each place it
appears.

(c) For purposes of the calculations in (a) and (b) above, the follow ng account bal ances
and accrued benefits nust be taken into account:

(i) If an Affiliated Enpl oyer mmintains one or nore defined contribution plans
(including any Sinplified Enployee Pension Plan) and the Affiliated Enployer
has not maintai ned any defined benefit plan which during the five-year period
ending on the Determination Date(s) has or has had accrued benefits, the account
bal ances of all Key Enployees or for all Enployees as of the Determ nation
Dat e(s) (including any part of any account bal ance distributed in the five-year
period ending on the Determnation Date(s)), both conputed in accordance wth
section 416 of the Code and the Regul ations thereunder, nust be respectively
increased to reflect any contribution not actually made as of the Deternination
Date, but which is required to be taken into account on that date under Section 416
of the Code and the Regul ati ons thereunder.

(ii) If the Affiliated Enployer nmintains one or nore defined contribution plans
(including any Sinplified Enployee Pension Plan) and the Affiliated Enployer
mai ntai ns or has maintai ned one or nore defined benefit plans which during the
five-year period ending on the Determination Date(s) has or has had any accrued
benefits, the sum of account bal ances under the aggregated defined contribution
plan or plans for all Key Enployees, determ ned in accordance with (i) above, and
the present value of accrued benefits under the aggregated defined benefit plan or
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plans for all Key Enployees or for all Enployees as of the Deternination Date(s),
all determined in accordance with Section 416 of the Code and the Regul ations

t hereunder nust be respectively increased for any distribution of an accrued
benefit made in the five-year period ending on the Determ nation Date.

(iii) For purposes of (i) and (ii) above the value of account balances and the present
val ue of accrued benefits will be determ ned as of the npbst recent Valuation Date
that falls within or ends with the 12-nonth period ending on the Determ nation
Dat e, except as provided in Section 416 of the Code and the regul ations thereunder
for the first and second Plan Years of a defined benefit plan. The account
bal ances and accrued benefits of a Participant

(1) who is not a Key Enployee but who was a Key Enployee in a prior year, or

(2) who has not been credited with at |east one Hour of Service with any
Affiliated Enployer maintaining the Plan at any time during the five year
period ending on the Determ nation Date will be disregarded.

The cal cul ation under (a) and (b), 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 Regul ations thereunder. Deductible Enployee

Contributions will not be taken into account for purposes of the calculations in
(a) and (b) above. \When aggregating plans the value of account bal ances and
accrued benefits will be calculated with reference to the Determination Dates that

fall within the sane cal endar year.

The determination of whether the Plan is a Top Heavy Plan shall be made after
aggregating all other plans of all Affiliated Enployers which may be aggregated at
the discretion of the Plan Admi nistrator pursuant to Section 416(g)(2)(A)(ii) of the
Code if such perm ssive Aggregation Group thereby elimnates the top heavy status

For purposes of determ ning whether the Plan is a Top Heavy Plan for a particular
Pl an Year, the Determ nation Date is the |ast day of the preceding Plan Year (or,
in the case of the first Plan Year of a Plan, the |last day of the first Plan Year).

For purposes of determ ning whether the Plan is a Top Heavy Pl an, Key Enployee
shal | mean any Enployee or Forner Enployee (including a Beneficiary of such
Enpl oyee) who at any time during the Plan Year or any of the four (4) preceding

(i) An officer of the Enployer or any Affiliated Enployer with 415 Conpensation in
excess of one-half (1/2) tinmes the dollar limt on Annual Additions to a qualified
defined benefit plan as announced by the Secretary of the Treasury pursuant to
Section 415(b) (1) (A) of the Code. 1In no event shall nore than fifty (50)

Enpl oyees or, if less, the greater of three (3) or ten percent (10% of all

11.3 Top Heavy Rules and Definitions
(a)
of any plan within such permi ssive Aggregati on Group.
(b)
()
Plan Years is:
Enpl oyees be treated as Key Enployees under this Subsection;
ARTI CLE Xl
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(ii) One of the ten (10) Enployees with 415 Conpensation in excess of the dollar limt
on Annual Additions to a qualified defined contribution plan as announced by the
Secretary of the Treasury pursuant to Section 415(c)(1)(A) and owning the |argest
interest of the Enployer or any Affiliated Enployer, provided, however, that if
two (2) Enployees have the same interest in the Enployer, the Enployee having
the greater 415 Conpensation fromthe Enployer shall be treated as having a
| arger interest;

(iii) An Enployee owning nore than five percent (5% of the outstanding stock of the
Enpl oyer or any Affiliated Enployer or stock possessing nore than five percent (5%
of the total conbined voting power of all stock of the Enployer or any Affiliated
Enpl oyer;

(iv) A person with 415 Conpensation fromthe Enployer or any Affiliated Enployer
of nmore than one hundred fifty thousand dollars ($150,000) and owni ng one
percent (1% or nore of the outstanding stock of the Enployer or any Affiliated
Enpl oyer or stock possessing nore than one percent (1% of the total conbined
voting power of all stock of the Enployer or any Affiliated Enployer; or

(v) For purposes of (i) and (iv), 415 Conpensation shall include anobunts contributed
by the Affiliated Enpl oyer pursuant to a salary reduction agreenent which are
excl udabl e from Enpl oyee's gross inconme under Section 125, Section 402(a)(8),
Section 402(h) or Section 403(b) of the Code.

(d) For purposes of deternm ning percentage ownership of the Enployer and any
Affiliated Enployer, the constructive ownership rules of Section 416(i)(1)(B)
and (C) and Section 318 of the Code shall be applicable and the rules of Sections
414(b), (c) and (m shall not be applicable.

(e) For purposes of determining whether the Plan is a Top Heavy Pl an, Non-Key
Enpl oyee shal|l nmean any Enployee (including a Beneficiary of such Enployee) who
is not a Key Enployee.

(f) For purposes of determ ning whether the Plan is a Top Heavy Plan, the accrued
benefit and the account of any individual who has not received any conpensation
from any Enployer nmintaining the Plan (other than benefits under the Plan)
during the five (5) year period ending on the Deternination Date shall not be
taken into account.

(g) Present values of accrued benefits of any defined benefit plan maintained by any
Affiliated Enployer shall be calculated in accordance with the election specified in
Section I11.C. 6 of the Adoption Agreenent.
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11.4 Top Heavy Requirenents
(a) M ninmum Vesting Requirenents

A Participant will have a fully-vested interest in Enployer Contributions
according to the Top Heavy vesting schedule set forth in Section Il1l.E. 2
of the Adoption Agreenent and such interest shall not be decreased in the
event the Plan's status as Top-Heavy changes for any Plan Year.

(b) Mnimm Contribution Requirenents

The mi ni mum Enpl oyer Contribution which shall be made on behal f of any
Participant who is a Non-Key Enployee and shall be nade on behal f of all
Participants if so elected in Section IIl1.C. 8 of the Adoption Agreenent for
any Plan Year in which the Plan is a Top Heavy Plan shall not be less than
three percent (3% of such Participant's 415 Conpensation, regardl ess of
whet her the Participant was credited with one thousand (1000) Hours of
Service. The m ninmum contribution requirements set forth herei nabove shall
be reduced in the follow ng circunstances:

(i) The percentage m nimum contribution required hereunder shall in no event exceed
the percentage contribution made for the Key Enployee for whom such
percentage is the highest for the Plan Year after taking into account
contributions or benefits under other qualified plans in this Plan's
Aggregation Group as provided pursuant to Section 416(c)(2)(B)(ii) of the
Code; and

(ii) In the event a Non-Key Enployee also participates in a defined benefit plan
mai nt ai ned by an Affiliated Enployer, a mninumcontribution of five percent
(5% of his 415 Conpensation shall be contributed on his behalf unless:

(1) this Plan is ever frozen in which case such defined benefit plan shall
provide required mnimum accrual s under Code Section 416; or

(2) if the Plan Admi nistrator nakes an affirmative election to provide an
alternate nethod in which case either:

(A) in accordance with Section I11.C. 8 of the Adoption Agreenent
contributions hereunder shall be conparable (within the neaning of Rev.
Rul . 81-202) to the required m ninum accruals in the defined benefit
pl an; or

(B) the mninmum benefit provided under such defined benefit plan shall be
of fset by contributions hereunder, in accordance with actuarial
assunptions specified in such defined benefit plan.

(iii) For each Plan Year in which the Paired Plans are Top-Heavy, the Enployer will
provide a mninmum contribution equal to three percent (3% of Conpensation for
each Non-Key Enployee who is entitled to a mninmumcontribution under one of
the followi ng Paired Plan combinations: Plan 02-002 and Plan 02-004, if so
elected in Section II1.C. 8 of the Adoption Agreenent.
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(c)

(d

=

Maxi mum Conpensation Limtation

The Conpensation of each Participant under the Plan for such Plan Year shall not
exceed the first two hundred thousand dollars ($200,000) of such Participant's
Conpensation, provided, however, that such dollar limtation shall be adjusted
to take into account any adjustnments made by the Secretary of the Treasury
pursuant to Section 415(d) of the Code. The rules of Section 414(q)(6) of the
Code shall apply except that for purposes of determ ning Conpensation treated as
Conpensation of a Participant, only Conpensation paid to the Spouse and |ineal
descendants of the Participant (who have not attained age 19 before the close of
the year) shall be considered. This linmtation does not apply for purposes of
applying Section 415(e) in Section 6.6 of the Plan under One Point Four/One Point

Two Five Limtations.

When the maxi num conpensati on under Code Section 401(a)(17) applies and the
conpensation of any Participant is aggregated with other Participant(s) (per
Code Section 414(q)), the aggregate linmt shall be allocated anpbng the
participating fam |y menbers based on the selection in the Adoption Agreenent.
This allocated aggregate linmt will be used for allocating contributions and/or

forfeitures.

Adj ust ments to Maxi mum Benefit Limtations

The maxi mum contribution allocatable to the Account of a Participant shall be adjusted

in accordance with Article VI, Section 6.8 hereof.

ARTI CLE XI
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ARTI CLE XI'l - FORM AND MANNER OF BENEFI T DI STRI BUTI ONS
Standard Form of Distribution

Where the Plan does not provide benefits in the formof a life annuity, the Participant
does not elect paynent in the formof a life annuity and no portion of the Participant's
Account bal ance is attributable to transfer contributions within the nmeaning of Section
401(a)(I1)(B)(iii) (Il) of the Code, the standard form of distribution shall be a single
lump sum paynment of a Participant's entire vested interest in the Trust Fund. |If the
Partici pant dies before distribution, the Participant's Account balance will be paid to
the Participant's Spouse but if there is no Spouse or the Spouse cannot be |ocated or the
Spouse has consented in a manner consistent with Section 12.5 or 12.6, then to the
Participant's designated Beneficiary. |In all other instances, the standard form of
distribution shall be in the formof a Qualified Joint and Survivor Annuity or a
Qualified Pre-retirement Survivor Annuity.

Optional Forns of Benefit Payments

(a) Cenerally
Subj ect to the requirenents of Section 12.5 and Section 12.6 hereof, a Participant or
Beneficiary shall be pernmitted to receive benefits in an alternate formas selected in
Section I11.F of the Adoption Agreenent, subject to any regulations set forth by the
Pl an Admi ni strator.

(b) Options Permitted

Subject to the requirements of Section 12.5 and 12.6, the follow ng options shall be
pernmitted if so designated in the Adoption Agreenent:

(i) periodic paynents of substantially equal amounts for a period which does not
exceed the Participant's and/or the designated Beneficiary's life expectancy;

(ii) a lunmp sum paynent which may include policies in lieu of cash;
(iii) a Qualified Joint and Survivor Annuity;
(iv) a monthly annuity for the Participant's life;

(v) a monthly annuity for the Participant's life, with a fixed nunber of guaranteed
paynments;

(vi) a monthly annuity for the Participant's life with a survivorship pension to the
Participant's Beneficiary;

(vii) a combination of currently available forns of paynent.
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(c) Options Not Permitted
The foll owing payment options shall not be permtted by the Plan Admi nistrator:

(i) an option which pernmits a Participant or Beneficiary to receive only interest
earned on the value of his Account ("interest only" option);

(ii) for calendar years beginning before January 1, 1989, where the Participant's
Spouse is not designated as beneficiary or contingent annuitant, any option
under which nore than fifty percent (50% of the actuarial value (determ ned
as of the date benefits commence) is paid to a person other than the Participant.

Statutory Restriction on Lunp Sum Paynents

Where an Account is imediately distributable, no |unp sum paynment in excess of (or
which at the tinme of any prior distribution exceeded) three thousand five hundred

dol lars ($3,500.00), including Participant contributions, shall be made to a
Participant without his consent, and if the Plan provides for paynent of annuities or
the Account includes transfer contributions under Section 401(a)(ii)(B) (iii)(ll), the
consent of his Spouse. Consent of the Participant and Spouse shall be made in
accordance with Section 12.6. In addition, the Plan Adm nistrator nust notify the
Partici pant and Spouse of the right to defer paynment until the Account balance is no

l onger imediately distributable. Notw thstanding the above, consent shall not be
required to the extent a distribution is necessary to satisfy Section 401(a)(9) or
Section 415 of the Code. I'n addition, upon ternmination of this Plan if the Plan does
not offer an annuity option (purchased froma comercial provider), the Participant's
Account bal ance, may without the Participant's consent, be distributed to the
Participant or transferred to another defined contribution plan (other than an

enpl oyee stock ownership plan as defined in Section 4975(e)(7) of the Code) within the
same controlled group.

An Account balance is imediately distributable if any part of the Account bal ance coul d
be distributed before the Participant attains or would have attained the |ater of Normal
Retirement Age or age 62.

The requirements of consent to distributions nade before the first day of the first Plan
Year beginning after Decenber 31, 1988, do not apply to the portion of the Participant's
vested Account bal ance attributable to accunul ated deducti bl e Enployee Contributions.
Commencenent of Benefit Paynents
(a) Upon the Participant's Death
(i) Generally - Death Benefits - Benefit payments pursuant to Article |X hereof
shal | commence as soon as practicable after the Participant's death but may be

deferred upon the request of a beneficiary.

(ii) Generally - Retirenent and Term nation Benefits - The Plan Adm nistrator, may
accel erate the paynent of any other formof retirenment or termination benefit in
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the event of a Participant's death.
(iii) Mnimm Required Distributions

(A) Death before Commencenent of Benefits - In the event a Participant dies on
or after the first day of the Plan Year beginning after December 31, 1984, but
before comrencenment of benefits hereunder, his entire beneficial interest in
the Plan nust be distributed by the Decenber 31st coincident with or next
following the fifth (5th) anniversary of the date of his death, except:

(1) Spousal Beneficiary - if the Participant's designated Beneficiary is
the Participant's surviving Spouse, any remaining portion of such interest
shall be distributed to the surviving Spouse-

(a) beginning no later than the later of:

1) Decenber 31 coincident with or next follow ng the date on which the
Partici pant woul d have attained age seventy and one-half (70-1/2), or

2) Decenber 31 of the cal endar year inmmediately follow ng the cal endar
year in which the Enployee died; and

(b) payable over the life of such surviving Spouse or a period not
extendi ng beyond the |ife expectancy of such surviving Spouse. |If
such surviving Spouse dies prior to receiving a distribution pursuant
to this Subsection 12.4(a)(iii)(A) such surviving Spouse shall be
treated as if he or she were the Participant for purposes of
distributing the Participant's remaining interest under the Plan.

(2) Non- Spousal Beneficiary - if the Participant's designated Beneficiary
is not the Participant's surviving spouse, any remaining portion of such
interest shall be distributed:

(a) beginning no later than the Decenber 31 coincident with or next
follow ng the one (1) year anniversary of the Participant's death; and

(b) payable over the life of such designated Beneficiary or over a period
not extendi ng beyond the |life expectancy of such Beneficiary.

(B) Death after Commencenment of Benefits - |In the event a Participant dies after
the comencenent of benefits has begun and before his entire interest has
been distributed to him the renmining portion of such interest shall be
distributed as | east as rapidly as under the nethod of distribution being used
as of the date of death.

For purposes of this Section 12.4, distribution of a Participant's interest is
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considered to begin on the Participant's required beginning date (or, if applicable, the
date distribution is required to begin to the surviving Spouse pursuant to Section
12.4(a)(iii)(A)(1)). If distribution in the formof an annuity irrevocably comences to
the Participant before the required beginning date, the date distribution is considered to
begin is the date distribution actually commences.

For purpose of this Section the |life expectancy, (or Joint and Last Survivor Expectancy)
shal | be cal cul ated using the attained age of the Participant (or designated Beneficiary)
as of the Participant's (or designated Beneficiary's) birthday in the applicable cal endar
year reduced by one for each cal endar year which has el apsed since the date life
expectancy was first calculated. |If life expectancy is being recalculated, the applicable
life expectancy shall be the |life expectancy as so recalculated. The applicable cal endar
year shall be the first distribution calendar year, and if the life expectancy is being
recal cul ated such succeedi ng cal endar year.

(b) Retirenent, Disability and Term nation Benefits

(i) Earliest Commencenent Date - Except in the case of a Hardship Wthdrawal as may
be provided in this Article XIl, paynent of retirenent, disability or ternmination
benefits shall not comence prior to a Participant's ternination of enploynent
with all Affiliated Enpl oyers, or retirenent.

(ii) Latest Commencenent Date - Subject to the provisions of Subsections (b)(iv) and
(b) (v) hereof, payment of benefits may not commence |ater than the sixtieth (60th)
day after the latest of the close of the Plan Year in which:

(A) the date the Participant reaches his Nornmal Retirenent Date or attains Age
sixty-five (65), whichever shall first occur;

(B

=

the fifth (5th) anniversary of the date in which the Participant comenced
participation in the Plan; or

(C) the date the Participant term nates enploynment with all Affiliated Enployers;
or the Participant and/or his Spouse fail to consent to a distribution of a
benefit requiring such consent unless the Participant elects otherw se.

Not wi t hst andi ng the foregoing, the failure of a Participant and Spouse to
consent to a distribution while a benefit is immediately distributable, within
the meaning of Section 12.3 of the Plan, shall be deemed to be an election to
def er commencenent of paynent of any benefit sufficient to satisfy this

Secti on.

(iii) Early Retirenment Commencenent Date - Not wi t hst andi ng any other provision in
this Section 12.4 to the contrary, a Participant who has net the service
requirement in order to entitle himto satisfy the provisions for an Early
Retirement Benefit, if any has been selected pursuant to Section I11.C. 2 of the
Adoption Agreenent, shall be entitled to comencenent of his benefits not |ater
than the date upon which he satisfies the age requirenment for such Early Retirenent
despite the fact that he may have term nated his enploynment prior to attainment of
such age requirenent.
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(iv) Mnimm Required Distributions - Except as provided in subsections (C) and (D)
hereof, the entire interest of a participant who commences participation after
the Plan Year beginning after Decenmber 31, 1984 shall be distributed to him
either:

(A) by a time not later than the Required Beginning Date; or

(B) commencing not |ater than the Required Beginning Date and continuing over a
period not extending beyond the |ife expectancy of such Participant or the joint
life expectancies of such Participant and his designated Beneficiary as of the
date his benefits comence, consisting of an anpunt not |ess than the quotient
obt ai ned by dividing the value of the Participant's Account by the applicable
life expectancy; provided that the second payment shall be made within the
same cal endar year as paynents commence, and succeedi ng paynments be made
bef ore Decenmber 31 of each succeeding year.

(C) For cal endar years beginning after December 31, 1988 similar distributions
shall not be |less than the quotient obtained by dividing the value of the

Participant's Account by the |esser of:
(1) the Participant's |life expectancy; or

(2) the life expectancy of the Participant and his Spouse, where such life
expectanci es are determ ned by use of the expected return nultiples set
forth in Tables V and VI of Treasury Regulation 1.72-9 which shall be
recal cul ated annual ly.

(D) Notwi thstanding the above, any Participant (including a five percent (5% owner
wi thin the neaning of Section 416(i) of the Code) who nade a written deferral
el ection under Section 242(b) of the Tax Equity and Fiscal Responsibility Act
of 1982 shall be entitled to receive his distribution in accordance with the
nmet hod of distribution specified in such election provided that the nethod of
distribution conplies with the requirements of Code Section 401(a)(9) in
effect prior to anmendment by the Deficit Reduction Act of 1984.

(E) The additional requirenents of Section 401(a)(9) of the Code and the
Regul ati ons thereunder including the m nimumdistribution incidental benefit
requi rement of Section 401(a)(9) - 2 of the Proposed Treasury Regul ations are
incorporated into the Plan by reference and will govern distribution of
benefits hereunder. The provisions reflecting Section 401(a)(9) of the Code
override any distribution options in the Plan inconsistent with Section

401(a) (9).

(v) Plan Administrator's Discretion - Subj ect to the requirements set forth in this
Section 12.4, the tine at which benefit paynments are to commence shall be
determ ned by the Plan Adnministrator, to be applied on a uniformbasis. The Plan
Admi nistrator shall be entitled to accelerate paynents if it determ nes that such
acceleration is necessary to conply with Section 401(a)(9) of the Code, the
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12.5  Qual

(a)

(b)

(c)

(d

-

(e)

Regul ations thereunder and Section 12.6 hereof. The Plan Administrator, at its
di scretion, may issue admnistrative regulations fromtinme to tine to govern the
application of this Section 12.4.

ified Pre-Retirement Survivor Annuity

Not wi t hst andi ng the provisions of Sections 12.1 and 12.2 hereof, in the event a
Participant (who has elected to receive benefits in the formof a life annuity) dies
before the Annuity Starting Date, his benefit shall be paid in the formof a Qualified
Pre-retirement Survivor Annuity unless he elects out of that formof benefit and his
Spouse has consented thereto;

Any entire vested portion of a Participant's Account (whether vested before or at
death) attributable to Enpl oyer and Enpl oyee contributions, rollover contributions,
proceeds of life insurance contracts or transfer contributions w thin the nmeaning of
Code Section 401(a)(11)(B)(iii)(lIll) shall be paid as specified in Subsection (a)
above;

The portion of a Participant's account otherw se subject to (a) and (b) above shall be
reduced by any anpbunts used to repay the Participant's |oans to which spousal consent
was obt ai ned;

A waiver of the Qualified Pre-retirement Survivor Annuity form of benefit (in favor
of an alternate formor beneficiary) nmust be made in witing on forns provided by
the Plan Administrator after the Participant receives notice under Section 12.5(f),
must be signed by the Participant and his Spouse and nust be w tnessed by a notary
public or Plan representative. The waiver nust designate the specific beneficiary
or class of beneficiaries and the formof benefit paynment which may not be changed
wi t hout spousal consent unless the Spouse expressly pernits | ater changes wi thout
further consent. The Spouse's consent nust acknow edge the effect of the election
and shall be valid only with respect to such Spouse. \Where it is established that
there is no Spouse or that the Spouse cannot be |ocated, a waiver of the benefit wll
be deened a revocation of a prior waiver may be made by a Participant w thout consent
of the Spouse at any tinme prior to the commencenent of benefits. The nunber of revo-
cations is unlimted.

The election period with regard to el ections and spousal consent shall comence on
the first day of the Plan Year in which the Participant attains age thirty-five
(35) and shall end on the date of the Participant's death. |f a Participant
separates fromthe service of an Enployer prior to the first day of the Plan Year
in which he attains age thirty-five (35), with respect to benefits accrued prior to
separation, the election period shall begin on the date of separation and the
notice required under Section 12.5(f) below shall begin not earlier than one year
before separation nor |ater than one year after separation. Pre-age 35 waiver: A
Participant who will not yet attain age 35 as of the end of any current Plan Year
may nmake a special qualified election to waive the Qualified Preretirement Survivor
Annuity for the period beginning 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
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el ection shall not be valid unless the Participant receives a witten explanation
of the Qualified Pre-retirement Survivor Annuity in such terms as are conparable to
the expl anation required under Section 12.5(f). Qualified Pre-retirenent Survivor
Annuity coverage will be autonatically 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 this Article.

(f) The Plan Admi nistrator shall provide each Participant with the following witten
information by mail or personal delivery before the latest of: 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 in which the Participant attains age thirty-five (35);
a reasonable period after a Participant enters the Plan (but not earlier than one year
before nor later than one year after the Participant enters the Plan); or a reasonable
time after the survivor benefit provisions of this Section become applicable to the
Participant (but not earlier than one year before nor l|ater than one year after the
provisions of this Section become applicable). Notw thstanding the above, notice nust
be provided within a reasonable period ending after separation fromservice in the
case of a Participant who separates from service before attaining age 35 and shoul d
such Participant return to service, the period during which the information nust be
provi ded shall be redeterm ned. Such notice shall contain:

(i) a non-technical description of a Qualified Pre-retirement Survivor Annuity;

(ii) the Participant's right to make and the effect of an election to waive the Qualified
Pre-retirement Survivor Annuity form of benefit;

(iii) the rights of a Participant's Spouse; and

(iv) the right to make, and the effect of, a revocation of a previous election to
wai ve the Qualified Pre-retirement Survivor Annuity.

12.6 Qualified Joint and Survivor Annuities

(a) Notwithstanding the provisions of Sections 12.1 and 12.2 hereof, in the event a
Partici pant el ects paynment of benefits in the formof a life annuity, said benefit
shall be paid as a Qualified Joint and Survivor Annuity, unless an optional formis
elected within the ninety (90) day period ending on the Annuity Starting Date. The
Participant may el ect to have such annuity distributed upon attainnent of the earliest
retirement age under the Plan.

(b) Any portion of Participant's account attributable to transfer contributions within the
meani ng of Code Section 401(a)(11)(B)(iii)(ll1l) shall be paid as specified in
Subsection (a) above.

(c) A waiver of a Qualified Joint and Survivor Annuity (in favor of an alternate form or
beneficiary) nust be made in witing on fornms provided by the Plan Adm ni strator
after the Participant receives notice under Section 12.6(d), and nust be signed by the
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(d)

(e)

Partici pant and his Spouse and nust be w tnessed by a notary public or plan
representative. The waiver nust designate the specific beneficiary or class of
beneficiaries and the formof benefit paynment which nmay not be changed without

Spousal consent unless the Spouse expressly permts |later changes wi thout further
consent. The Spouse's consent nust acknow edge the effect of the election and shall

be valid only with respect to such Spouse. Where it is established that there is no
Spouse or that the Spouse cannot be |ocated, a waiver of the benefit will be deened

a revocation of a prior waiver nay be made by a Participant w thout consent of the Spouse
at any tinme prior to the comencenent of benefits. The nunmber of revocations is

The Plan Admi nistrator shall provide each Participant with the followng witten
information by mail or personal delivery no less than thirty (30) days and no nore
than the ninety (90) day period provided in Subsection (a) hereof:

(i) a non-technical description of a Qualified Joint and Survivor Annuity;

(ii) the Participant's right to make and the effect of an election to waive the
Qualified Joint and Survivor Annuity;

(iii) the rights of a Participant's Spouse; and

(iv) the right to make, and the effect of, a revocation of a previous election to
wai ve the Qualified Joint and Survivor Annuity.

If a distribution is one to which sections 401 (a)(11) and 417 of the Internal
Revenue Code do not apply, such distribution may comrence | ess than 30 days after

the notice required under section 1.411(a)-11(c) of the Incone Tax Regulations is

given , provided that:

(1) the plan administrator clearly informs that the participant has a right to
a period of at |east 30 days after receiving the notice to consider the
deci sion of whether or not to elect a distribution (and, if applicable,

a particular distribution option), and

(2) the participant, after receiving the notice, affirnatively elects a
distribution.

12.7 Paynments Prior to Break-In-Service

(a)

Forfeitures

I mredi ately as of the |last day of each Plan Year-

If the Enployer elects to provide that after a distribution or deemed distribution,
forfeitures shall be reallocated imediately as of the |ast day of each Plan Year
pursuant to Section III.1.2. of the Adoption Agreement and in accordance with
Article VI hereof, the follow ng provision shall apply:

In the event a Participant receives a paynent of the entire vested portion of his
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Enpl oyer Contribution Account, the non-vested portion will be treated as a
forfeiture. For purposes of this Section, if the value of a Participant's vested
Enpl oyer Contribution Account is zero, he shall be deened to have received a

di stribution of such vested Enployer Contribution Account.

If the Participant elects to have distributed in accordance with the requirenents
of Section 12.3 less than the entire vested portion of his Enployer Contribution
Account, the part of the non-vested portion that will be treated as a forfeiture to
be reallocated is the total non-vested portion nultiplied by a fraction, the
nunerator of which is the ampunt of the distribution and the denominator is the
total value of the vested Enpl oyer Contribution Account.

As of the Plan Year Following a Nunber of Years of Consecutive One-Year Breaks-in-Service

(b)

(c)

If the Enployer elects to provide that after a distribution or deemed distribution,
forfeitures shall be reallocated as of the last day of each Plan Year followi ng a
nunber of years of consecutive one-year Breaks-in-Service pursuant to Section IIl.1.3.
of the Adoption Agreenment, the follow ng provision shall apply:

In the event a Participant receives a paynment of all or part of his Enployer
Contribution Account at a tinme when he is |ess than one hundred percent (100%
vested in said Enployer Contribution Account, the anpbunt in excess of his vested
percentage shall be allocated to a separate account until the Participant incurs
the Breaks-in-Service selected in the Adopti on Agreement at which tinme said
forfeited anbunt shall be reallocated in accordance with Article VI hereof.

The separate account will be established for the Participant's interest in the Plan as
of the time of the distribution, and at any relevant tine the Participant's
nonforfeitable portion of the separate account will be equal to an amount ("X")
determ ned by the formla:

X=P( A+ (RxD))-(RxD)

For purposes of applying the fornmula: P is the nonforfeitable percentage at the
relevant time, AB is the Account balance at the relevant time, Dis the anmount of the
distribution, and Ris the ratio of the Account balance at the relevant tine to the
Account bal ance after distribution.

Return to Enpl oynent

In the event a Participant who receives a distribution as provided in Subsection (a)
above returns to the enploy of an Affiliated Enployer prior to incurring five (5)
consecutive one-year Breaks-In-Service, said Participant shall be entitled

to have his Enployer Contribution Account restored to the amount prior to his
distribution, less the anount of the distribution.

Determ nation of Vested Anpunt After Prior Distribution

In the event any Participant who has received a distribution at any time prior to
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five (5) consecutive one-year Breaks-ln-Service shall subsequently incur five (5)
consecutive one-year Breaks-In-Service, the amount distributed fromhis Enployer
Contribution Account shall not be less than the difference between:
(i) the product of:
(A) his current vested percentage, and
(B) the sum of the anpbunt of the Participant's Enployer Contribution Account
and the anopunt of the prior distribution;
and
(ii) the ampbunt of the previous distribution.

Paynents Pursuant to Qualified Domestic Relations Orders

Upon recei pt of any court order relating to the benefit payable to a Participant here-
under, the Plan Adninistrator shall:

a) notify the Participant and the Alternate Payee(s) of the receipt of such order and the
Pl an's procedures for determning the qualified status of such order; and

b

-

segregate in a separate account in the Plan or in an escrow account the anount
payable to the Alternate Payee(s) pursuant to such order. Wthin eighteen (18)
mont hs of receipt of such order, the Plan Admi nistrator shall determ ne whether the
order is a Qualified Donestic Relations Oder, pursuant to witten adm nistrative
procedures adopted in accordance with Sections 414(p)(6) and (7) of the Code. |If
such order is a Qualified Donestic Relations Order, the Plan Adm nistrator shall
pay the segregated anobunt plus interest to the Alternate Payee(s) entitled thereto
in the manner required by such Qualified Domestic Relations Order.

Har dshi p Wt hdr awal

(a) If the Enployer so selects in the Adoption Agreenent, and the Plan Admi nistrator,
inits sole discretion exercised in a non-discrininatory manner, may permt a
Participant to withdraw a portion of his Enployer Account for the purpose of
enabling the Participant to neet an unusual hardship or financial energency such
as, but not linmted to:
(i) accident or illness,
(ii) purchase or preservation of a house, and/or
(iii) educational expenses.
Such hardship distributions are subject to the spousal consent requirenments of
Section 401(a)(11) and 417 of the Code and may not exceed the ampunt of an
i medi ate and heavy financial need.

(b) Wthdrawal s shall be limted to the vested portion of his Enployer Contribution
Amount .
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ARTI CLE XI'I1 - TRUST PROVI SI ONS
13.1 Est abl i shment of Trust
(a) Appointnent of Trustees
The Trustees shall consist of one (1) or nore individuals, partnerships, corporations
or conbination thereof as chosen by the Enployer in Section |.B.6. of the Adoption
Agreenent. The Enployer may change the number of said group at any tinme. The
Trustees shall be Nanmed Fiduciaries for the purpose of nmnaging the Trust Fund for

purposes of Section 402(a)(1) of ERISA.

(b

=

Accept ance of Trust

Each Trustee hereby accepts the Trust created hereunder and agrees to performthe
duties on his part to be performed pursuant to this Plan and Trust.

(c) Corpus of the Trust Fund

The Trustees shall receive any contributions paid to themin cash or in other
property presently acceptable to them Al contributions so received together with
any earnings, profits, increnents, additions thereto and appreciation thereon, |ess
any di sbursenments authorized herein shall constitute and be called the Trust Fund.

(d) Control of Trust Fund

The Trustees shall take control and manage the Trust Fund and shall hold, invest,

and reinvest the sanme together with the income thereof. All contributions received

by the Trustees in accordance with the terns of the Plan and the earnings and
accretions thereto, without distinction between income and principal, shall constitute
and shall be held and admi nistered as a single fund and the Trustees shall not be
required to segregate or invest separately any share of any Participant's account except
as otherwise required by the Plan but may do so in accordance with this Section.

(e) Title to Trust Assets

The Trustees shall have title to the assets of the Trust Fund. The Conpany shall have
no right, title, interest or claimto said Trust Fund except as permtted under the
terms of Article IV, Sections 4.4 and 4.5 hereof.

(f) Segregated Accounts, Separate |nvestment Funds and Annuities

The Trust Fund shall be deemed to also include such segregated accounts, Separate

I nvest ment Funds or annuity contracts or policies which may be purchased by the
Trustees for the purpose of providing benefits to a Participant, Beneficiary or

group thereof, notw thstanding the fact that such segregated account nmy not share

in the earnings, profits, increments or appreciation of the balance of the Trust Fund.
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Ri ghts, Duties and Obligations of the Trustees

a) Manner of Acting

(b

(c

(d

(e

)

-

-

-

The Trustees, except when there is a single Trustee, shall exercise any discretion or
authority granted hereunder through a majority of its menbers in office at the tine.
Such exercise may be by a vote at a nmeeting or in witing without a neeting.

Non- Di squal i fication of Interested Parties

A Participant, Beneficiary, or person who is otherwise interested in the Trust Fund
shall not be disqualified fromvoting or acting upon any matter relating to this Trust
Agreerment. The power of the Trustees or any nenber thereof to act hereunder shall

not be restricted, and no transaction or decision involving this Trust Fund shall be
deenmed invalidated in any way by reason of any personal or beneficial interest in the
Trust Fund that any Trustee mmy have with respect to such transaction or decision,
including any sale or exchange of trust property to or with any Trustee in another
capacity, including another corporation, partnership or other business in which they,
or any of them may have a personal interest as stockholder, officer, director, partner
or otherw se, regardless of any conflict of interest, provided, however, that nothing
herein contained shall permt the Trustees or any Trustee to engage in any activity
whi ch woul d constitute a "prohibited transaction" within the neaning of Part 4 of
Title | of ERISA or Section 4975 of the Code.

Standard of Care

The Trustees shall discharge their duties with the care, skill, prudence and diligence
under the circunmstances then prevailing that a prudent man acting in a |like capacity
and fam liar with such matters would use in the conduct of an enterprise of a |like
character and with |like aims, and shall diversify the investments of the Trust Fund
so as to minimze the risk of large | osses unless, under the circunmstances, it is
clearly not prudent to do so.

Conpensation and Expenses

The Trustees shall not be conpensated for their services as such unless otherw se
agreed by said Trustees and the Enployer in witing. Said conpensation, if any,

may be paid by the Enployer and to the extent not paid by the Enployer shall be
payabl e as an expense fromthe Trust Fund. All expenses reasonably incurred by the
Trustees in connection with the performance of their duties and in respect of the
assets or operations of the Trust Fund including, but not limted to, taxes of any
nature, fees, salaries, conpensation, counsel and accounting fees may be paid by the
Enpl oyer. To the extent not paid by the Enployer, said expenses shall be paid from
the Trust Fund as expenses thereof.

Liability of the Board of Trustees
(i) Reliance on other Fiduciaries - The Trustees shall not be answerable nor incur

any liability for any action taken pursuant to any written direction or request
fromthe Plan Administrator or the Enployer. Evidence of action with regard to
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the Plan shall be by resolution of the Board of Directors certified by the
Secretary or Assistant Secretary of the Enployer, or resolution of a majority

of the menbers of the group constituting the Plan Adm nistrator as the case nmay
be. The Trustees shall be fully protected in acting upon any resol ution,
certificate, or paper believed by it to be genuine and to be signed or presented
by the proper person or persons and the Trustees shall be under no duty to make
investigation or inquiry as to any statenent contained in any such witing but
may accept the same as conclusive evidence of the truth and accuracy of the
statements contained therein.

(ii) Reliance on Del egates - Ei t her the Enployer or the Plan Admi nistrator may duly
authorize a del egate to make determ nations or performactions, either specifically
or generally, in this regard. Upon the appointnment of a delegate by either the
Enmpl oyer or the Plan Administrator, the Trustees shall be fully protected in
assum ng that said delegate is duly authorized in acting, unless otherw se
informed by the Enployer or Plan Admi nistrator.

(iii) Liability of Successor - No successor Trustee shall be held liable or accountable

)

=

in any manner for the acts of its predecessor or predecessors.

(iv) Responsibility for Adequacy of Trust Fund - No Trustee shall be responsible for
the adequacy of the Trust Fund to neet and di scharge any payments or liabilities
under the Plan or for any |oss, dammge or depreciation of the Trust Fund in
connection with its exercise of discretion hereunder, except when due to its own
breach of trust conmmitted in bad faith or intentionally or with reckl ess
indifference to the interest of Participants and Beneficiaries or in violation
of the fiduciary standards as set forth in Part 4 of Title | of ERISA or
Section 4975 of the Code.

I ndemi fication of the Trustees

Each Trustee shall be indemified by the Enployer for all costs, expenses, including
attorneys' fees, clainms or liability actually and necessarily incurred in connection
with any clains or litigation by reason of the Trustees having followed witten
instructions of the Enployer or the Plan Adnministrator. No such indemification
shall apply where litigation is occasioned by the fault of the Trustees, or is in
connection with a violation of ERISA, and any subsequent statutes of simlar purpose.
Any such indemification shall apply only after full recovery has been nade under any
insurance contract protecting the Trustees with respect to each litigation and in no
event exceed the difference between the costs, expenses and liability determ ned by
such litigation and the ampunts payable by such insurance, had this provision not
been in effect.

Resi gnati on or Renpbval of Trustees

(i) The Trustees and each Trustee shall serve until death, resignation or renoval by
the Enpl oyer.

(ii) Any Trustee may resign upon witten notice to the Enployer or be renopved by
delivery of a certified copy of a resolution of the Board of Directors to that
ef fect.
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ii) Said rempval or resignation shall be effective sixty (60) days fromthe date of
delivery of such witten notice or resolution unless a different time is
specified by the Enployer.

(iv) The Enployer may renove any Trustee and fill vacancies however arising at its

pl easure except there shall be at |east one Trustee at all tines. Appointnent

of successor Trustees shall take effect upon delivery to the Trustees (and the

removed menbers thereof) of an instrument so appointing the successor(s) and an
instrument of acceptance executed by such successor(s).

(v) Any successor Trustee shall beconme vested with all funds, powers, rights, duties,

obligations, privileges and imunities as the Trustees have hereunder as if it
had been originally appointed.

(vi) In the event there are no renmining Trustees for whatever reason and the Enployer

fails to appoint successor Trustees within thirty (30) days after the effective
date of the resignation or removal or death or incapacity of all of the Trustees,
any court of conpetent jurisdiction of the state under whose law the Plan is to
be construed may, while such failure continues, appoint successor Trustees upon
application therefore by any Participant or Beneficiary hereunder, or by any
renoved Trustees.

13.3 I nvest ment of the Trust Fund

(a)

Authority of Trustees

The Trustees shall have full authority and responsibility for investnent of the
Trust Fund, subject to the linmtations set forth herein.

(b) Investnment Powers of the Trustees

The Trustees in investing the Trust Fund shall not be restricted to securities

commonly known as |egal investnents for trust funds, regardl ess of any statutes

or rules of law limting the investnents of trustees or trust funds. The

Trustees shall have the sane power to invest funds as any individual of full

| egal conpetence has with regard to his own funds, including the right to deal

with the Enployer, provided, however, that nothing herein shall pernmt any Trustee

to engage in any activity which would constitute a "prohibited transaction" within

the meaning of Part 4 of Title | of ERISA or Section 4975 of the Code.

Wthout limting the generality of the foregoing, the Trustees at such tines, places

and prices and under such terns, conditions and circunstances (including public and

private sales and transactions) as in its discretion they deem advi sabl e may, subject
to the restrictions referred to above, but shall not be required:

(i) To buy, sell, sell short, purchase on margin, exchange, pledge, encumber, and
otherw se acquire, dispose of, trade and deal in secured and unsecured bonds and
notes (whether unmatured, due, past due, or defaulted), comon and preferred,
voting and nonvoting stock (regardl ess of dividend or earnings record), warrants,
options, puts, calls, straddles, spreads, voting trust certificates, equipnent
trust and receivers certificates, fractional oil and gas and mineral interests,
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(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

timber rights, and all other forns of private and governnental securities (both
foreign and donmestic) including securities of the Enployer. The Trustees are
specifically enpowered to invest in securities of the Enployer, or any Affiliated
Enpl oyer to the extent of ten (10% percent of the Trust Fund, unless a different
percentage is specified by resolution of the Board of Directors, provided,
however, that the Trust Fund shall not hold any enployer security which is not

a qualifying enployer security as provided in Section 407(a)(5) of ERISA;

To buy, sell, exchange, nortgage, encunber, hold, manage, repair, control, |ease
or license for any term (even though such term extends beyond the duration of
the Plan or Trust Agreenment, or commences in the future) and otherw se acquire,
di spose of, trade and deal in all forms of tangible and intangible real and
personal property, wherever |ocated, including, without limtation, real estate,
including real property and rel ated personal property |leased to the Enployer

or any Affiliated Enployer, but only to the extent permtted under Section 407(a)
of ERISA, |easeholds, machinery and equi pnment, senior and junior nortgages

and |iens, accounts receivable, conditional sales contracts, rental purchase
agreenments and other forns of agreenent evidencing indebtedness (whether

fixed or contingent), patents, copyrights, trademarks, trade secrets, and other
industrial and intellectual property, bills of exchange, notes, trade
acceptances, commpodities and futures;

To meke investnents which entail risk or with the principal aimof obtaining
capital appreciation rather than security of investnent and current incone;

To borrow, raise or |end nonies and guarantee paynent of any obligation for
the purposes of the Trust Fund, in such anpunts and upon such terns and
conditions as the Trustees in their absolute discretion my deem advi sabl e and
for any such nonies so borrowed to issue their prom ssory note as Trustees and
to secure the repaynent thereof by pledging or nortgaging all or any part of
the Trust Fund;

To buy, sell, exchange, nortgage, encunber, hold, nanage, acquire, dispose of
or otherwi se trade or deal in all types of business ventures in all lines of
endeavor, including, without limtation, exploration for and extraction of oil,
gas and other minerals and natural resources, manufacturing, whol esale and
retail trade, exporting and inporting, brokerage, factoring, transportation,
conmuni cati on and hotels;

To cause any investnent in the Trust Fund to be registered in, or transferred
into, its nane as Trustees or in the nane of its nomi nee or nom nees or to
retain themunregistered or in formpermtting transfer by delivery, but

the books and records of the Trustees shall at all times show that all such
investnents are part of the Trust Fund, and the Trustees shall cause the
indicia of ownership to be naintained within the jurisdiction of the district
courts of the United States;

To retain in cash or in banks and keep unproductive of incone or appreciation
such part or all of the Trust Fund as it nmay deem advi sabl e;

To anortize any prem um paid or discount received;
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(ix) To vote (or refrain fromvoting) stock and securities, either in person or by
proxy, and otherw se consent to, or request, participate in, protest, and oppose
any action by the issuer;

(x) To give general or special proxies and powers of attorney with or w thout power
of substitution or revocation;

(xi) To participate in, consent to, protest, oppose and take any other action in
connection with and receive and retain any securities resulting from any
reorgani zation, recapitalization, financial readjustnent, consolidation,
merger, spin-off, split-offs, foreclosure, bankruptcy, assignnent, |iquidation,
di ssolution, sale, |ease, encunbrance or other disposition of assets of any
issuer, the securities of which are held or acquired by the Trustees;

(xii) To deposit securities in voting trusts with protective creditors, stockholders
or other committees or with any trustee or depository designated thereby;

(xiii) To exercise, sell or permt to |apse any subscription or conversion privileges;
(xiv) To abandon property which it deens inadvisable to retain;

(xv) To determ ne what is principal and what is income and whether and what part

of any cost, charge, tax, expense or liability should be charged agai nst principal
or incone;

(xvi) To concentrate investnments where prudent to do so;

(xvii) To make joint investnments with other trusts, persons, firns or corporations,
buy, sell, exchange, nortgage, encunber, hold, nmanage, acquire, dispose of or
otherwi se trade or deal in undivided and fractional interests in real and
personal property and enter into joint operation, exploration, devel opnent and
ot her agreements with co-owners of undivided or fractional interests in such
property and with owners of interests in property adjacent to or in the
vicinity of property owned by the Trust Fund;

(xviii) To invest in one (1) or more comon trust funds. Notw thstanding any provisions
of this Plan and Trust, the Trustee mmy cause any part or all of the nonies of
this Trust to be conmingled with the nonies to be invested as part of any one
or any conbination of the Funds created by any common trust fund, and nonies
and assets of this Trust invested in said Funds at any tine shall be subject to all
of the provisions of said Declaration of Trust as it is fromtime to tine anended;

(xix) To settle, conpromise or submit to arbitration any clains, debts or danages due
or owing to or fromthe Trust Fund, commence or defend suits or |egal or
admi ni strative proceedings, and represent the Trust Fund in all suits and |egal
and adm ni strative proceedings;

(xx) To enter into contracts in such formas the Trustees shall determine with one (1)
or nore persons, firms, associations, or corporations, providing for rendering to
the Trustees of advice and counsel relating to and in connection with investnents;
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(xxi) To apply for and procure frominsurance conpani es sel ected by the Trustees
such Contracts as the Trustees shall deem proper for carrying out the purposes
of the Plan; to exercise at any tinme or fromtine to time whatever rights and
privileges may be granted under such Policies; to collect, receive and settle
fromthe proceeds of all such Policies as and when entitled to do so under the
provi sions thereof; to make policies |oans provided that such | oans and
repaynments thereof are in proportion for all Participants and deal w th such
Policies in any manner that may be necessary or desirable to carry out and
effectuate the terms and provisions of the Plan, provided, however, that any
Policies shall be purchased in ampunts specified by the Plan Adm nistrator but
in no event to cause the death benefit to exceed the incidental benefit
limtations set forth herein;

(xxii) To renew or extend or participate in the renewal or extension of any nortgage
upon such terns as nay be deened advisable, and to agree to a reduction in the
rate of interest on any nortgage or to any other nodification or change in the
ternms of any nortgage or of any guarantee pertaining thereto in any manner and
to any extent that may be deemed advisable for the protection of the Trust
Fund or the preservation of the value of the investnent; to waive any default,
whet her in the performance of any covenant or condition of any nortgage or in
the performance of any guarantee, or to enforce any such default in such manner
and to such extent as may be deened advisable; to exercise and enforce any and
all rights of foreclosure, to bind in property on foreclosure, to take a deed
inlieu of foreclosure with or without paying a consideration therefore, and
in connection therewith, to release the obligation on the bond secured by
such nortgage; and to exercise and enforce in any action, suit or proceeding
at law or in equity any rights or renmedies in respect to any nortgage or
guar ant ee;

(xxiii) To make, execute, acknow edge, and deliver any and all docunents of transfer
and conveyance and any and all other instrunments and do all other acts, although
not specifically mentioned herein, that nay be necessary or appropriate to carry
out the powers herein granted for the purpose of this Trust.

(c) Segregated Accounts

Upon the request of the Plan Adm nistrator, the Trustees shall establish segregated
accounts in which to place, hold and invest the follow ng classes of funds:

(i) voluntary contributions received from Participants;

(ii) funds received froma Participant which constitute a rollover contribution
within the nmeaning of |IRC Sections 408(d)(3), 402(a)(5), 402(a)(7), 403(a)(4),
403(b)(8), 405(d)(3) or 409(b)(3)(O;

(iii) funds received directly fromthe Trustee of another qualified plan on behalf of
a Participant as pernmtted under |aw,

(iv) the value of the vested portion of the Accrued Benefit of any termninated
Parti ci pant;
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(v) the Account Bal ance of any Participant who so directs the investnent of his
account pursuant to the terns of the Plan;

(vi) funds which may become payable to an Alternate Payee(s) pursuant to a Qualified
Donestic Relations Order.

Any funds segregated by the Trustees shall not participate in the earnings and
appreciation of the Trust Fund, and shall be invested separately by the Trustees.
In the event the Plan provides for Participant directed accounts or Separate

I nvest ment Funds aut horized under Subsection (e) hereof and as in Section I111.D.1
of the Adoption Agreenment, the Trustees shall invest same separately or, if
applicable, in accordance with the Participant's directions. This Subsection shall
not be construed as pernmitting the segregation of assets in any manner not

aut hori zed under the terms of the Plan. The Trustees shall be required to
segregate anounts that may becone payabl e pursuant to a Qualified Donestic

Rel ations Order during a determ nation of such order's qualified status in
accordance with Section 414(p) of the Code.

(d) Loans to Participants

Loans to Participants nay be permitted as investnments of the Trust Fund if so
provided in Section IV.C of the Adoption Agreement subject to the following limtations:

(i) Approval - Each loan nust be approved by the Trustees and the Plan
Admi nistrator upon witten application of the Participant. In review ng any
| oan application, the Trustees and the Plan Admi nistrator shall utilize a
uni form nondiscrimnatory policy and shall not meke | oans available to Highly
Conpensat ed Enpl oyees on a nore favorable basis than nmade avail able to other
Enpl oyees.

(ii) Security - The security provided by the Participant nust be adequate in the
opi nion of the Trustees. The security nmay consist solely of the Participant's
vested interest in the Plan and the interest of the Participant's Spouse in his
account (in which case the amount of the | oan shall not exceed 50% of the
Participant's vested interest) and/or may be in the formof other security such
as a nortgage or security agreement. In the event the security is given in the
formof a nortgage or security agreenent, the Trustee may in its discretion,
| odge a record of said nortgage or security agreement by filing same or, if
applicable, a Uniform Commercial Code financing statenent, in the public offices
of the state, county or nunicipality where such notices are customarily filed.

(iii) Terms and Conditions - Loans shall not be nade fromthe Trust Fund on terns
and conditions nore favorable to the Participant than could be obtained by the
Participant froma recognized financial institution such as a bank or credit
union at the tinme the |l oan was made. To the extent such Account bal ance which
served as security for a loan is subject to the requirements of Code Section
401(a) (11)(B), loans shall be made only upon consent of the Participant's
Spouse to be given under the same manner as provided in Article Xl|, Section
12.5 hereof. Such consent thereafter shall be binding with respect to the
consenting Spouse or any subsequent Spouse with respect to that |oan.
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If a valid Spousal consent has been obtained in accordance with (iii) above, then,
notwi t hstandi ng any other provision of this Plan, the portion of the Participant's
vested Account bal ance used as a security interest held by the Plan by reason of a
| oan outstanding to the Participant shall be taken into account for purposes of
determ ning the ampunt of the account bal ance payable at the time of death or
distribution, but only if the reduction is used as repaynment of the loan. |If |ess
than 100% of the Participant's vested Account bal ance (determ ned wi thout regard
to the preceding sentence) is payable to the surviving Spouse, then the Account

bal ance shall be adjusted by first reducing the vested Account bal ance by the
amount of the security used as repaynent of the |oan, and then determ ning the
benefit payable to the surviving Spouse.

Consent shall be obtained no earlier than the beginning of the 90-day period that

ends on the date on which the loan is to be secured. On renegoti ation, extension,
renewal or revision of the |loan, a new consent shall be required. All loans shall
be made in accordance with applicable state usury laws. No distributions shall be

made to a Participant, his Spouse or Beneficiary until all loans are repaid in full.

(iv) Limtations on Non-taxable Amount - In no event shall a |loan be nmade to a

(

v)

(vi)

Partici pant which exceeds the |esser of:

(A) fifty thousand dollars ($50,000) (reduced by the excess of the highest
out st andi ng | oan bal ance of the Participant during the twelve (12) nonth
period i mediately preceding the date of the | oan over the outstanding
bal ance of loans fromthe Plan on the date the | oan was nade); or

(B) one-half (1/2) of the nonforfeitable portion of the Participant's Account,
but in no event |less than ten thousand dollars ($10, 000).

For the purpose of the above limtation, all loans fromall plans of the
Enpl oyer and ot her nenbers of a group of Enployers described in Section
414(b), 414(c), and 414(m and 414(o) of the Code are aggregated.

Said | oan nust be anortized in level nonthly or quarterly paynents and shall
not be repayable, by its terns, for a period exceeding five (5) years except
if the loan is used to acquire the principal residence of the Participant.

An assi gnment or pledge of any portion of the Participant's interest in the
Plan and a | oan, pledge, or assignment with respect to any insurance contract
purchased under the Plan, will be treated as a | oan under this Sub-section.

Restrictions Applicable to Ower-Enployees - No |oans shall be made to any
owner - enpl oyee (W thin the nmeaning of Section 401(c)(3) of the Code); or to a
shar ehol der enployee (within the neaning of Section 1379 of the Code as in
effect on the day before enactment of the Subchapter S Revision Act of 1982).

Default - In the event of default, foreclosure on the note and attachment of
security will not occur until a distributable event occurs under the Pl an.
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(e) Self-directed Funds

(f

)

If elected pursuant to Section Il1.D.2 of the Adoption Agreenent, a Participant,
upon proper advance witten notice, may elect to have all or any portion of the
anount credited to his Account invested in one or nore investnment funds. Each
such fund shall be invested in either a portfolio of funds selected by the
Trustees neeting the objectives inherent in the nature of the fund selected or
in a mutual fund neeting such objectives.

Rules relating to Separate |nvestnent Funds

(1) An election made by a Participant pursuant to this Subsection (f) hereof shall
be filed with the Trustees in witing on a formwhich they prescribe, provided,
however, that elections nmay not be nade at tinmes other than permitted pursuant
to Section I11.D.4 of the Adoption Agreement. Any such election nade by a
Participant shall remain in effect until another valid election has been made
by the Participant.

(2) In the event that a Participant fails to file an election, such Participant's
Account shall be invested in a short termliquid asset investnent.

(3) Whenever, in the sole discretion of the Trustees, transfers between funds
pursuant to the provisions of this Section would require the |iquidation of
assets at a tinme or in a manner which woul d not be prudent considering the
purposes for which the Plan was established and the interests of all Plan
Participants, the Trustees shall have the right to prescribe uniform
nondi scrimnatory rules prohibiting or limting the anobunt which a Participant
may transfer.

(4) The Trustees shall not be liable for any |oss, damage or depreciation of a
Participant's Account to the extent such Participant has elected to direct the
Trustees to invest any portion of his Participant Account.

13.4 Accounts to be Kept and Rendered by the Trustees

(a) Records to be kept by the Trustees

The Trustees shall keep detailed and accurate records and accounts of all
investnents, receipts, disbursements and other transactions made with respect to
the Trust Fund as well as any additional records that may be required by |aw or

governnent regul ation or as may be agreed upon by the Trustees and the Plan
Admi ni strator.

(b) Availability of Records
Al'l books and records nmintained by the Trustees shall be available for inspection
by any person designated by the Enployer or by the Plan Admi nistrator at
reasonabl e tines.
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(c) Witten Reports to be Filed by the Board of Trustees

Not | ater than seven (7) nmonths after each Valuation Date the Trustees shall file
with the Enployer a witten statement setting forth all investnents, receipts and
di shursements, and other transactions effected by it since the |last Valuation Date
and containing an exact description of all securities and property purchased and
sold, and the cost or the net proceeds of sale, and showi ng the securities and
property and investnents held on such Valuation Date and the cost and val ue
thereof as carried on its books. The witten statement shall include the value of
any asset which is valued at other than fair market value, if requested by the

Pl an Adm nistrator. Such witten statement, after being filed with the Enployer,
shal | be available for inspection by any Participant or Beneficiary during normal
busi ness hours of the Enployer until ten (10) nonths after the Valuation Date.

(d) Conclusiveness of Report

In the absence of filing in witing with the Trustees by the Enployer of an
exception or objection to any such account within sixty (60) days, the Enployer
shal |l be deened to have approved such account and in such case, except as required
by law, the Trustees shall be relieved of all natters and things set forth in such
account as though such account had been settled by decree of conpetent
jurisdiction. Except as required by law, no person other than the Enployer may
requi re an accounting or may bring any action against the Trust Fund or Trustees

to require an accounting.
(e) Witten Reports to be Filed Upon Renpval of Trustee

In the event of such renpval or resignation of the Trustees, the replaced Trustees
shall, within sixty (60) days fromthe effective date of such renoval or
resignation, file with the Enployer and Plan Administrator a witten statenent and
report of its accounts and proceedi ngs covering the period fromits |ast statenent
and report to the effective date of such renpval or resignation in the manner
provided in this Section 13.4 (relating to books and records) and said statenent
and report shall have the same effect as if delivered pursuant to this Section

13. 4.

13.5 Excl usi ve Benefit

No part of the corpus or income of the Trust may be used for other than the exclusive
benefit of Participants.
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ARTI CLE XIV - POLICIES
14.1 Pur chase of Policies

The Plan Adm nistrator shall purchase policies on the lives of the Participants
specified in Section Il11.G 2 of the Adoption Agreenment in the manner and anounts
set forth in Section Il1.G 1 of the Adoption Agreenent.

14.2 Procedure for Purchase

In the event Section I1l1.G 1 of the Adoption Agreenment has provided for the purchase

of policies, the Trustees, upon direction fromthe Plan Adm nistrator, shall purchase
policies ratably on behalf of all Participants. All policies shall have an issue

date specified in Section Il11.G 3 of the Adoption Agreenent. However, no provision

of this Article XIV shall be construed as creating a right to an insured death benefit
on behal f of any Participant or Beneficiary until and unless a policy on his life has
actual |y been purchased, and a Participant's death benefit shall only include proceeds
of policies in force on the date of his death.

14.3 Requi renents Concerning the Purchase of Policies

Unl ess ot herwi se specified in Section Ill1.G 3. of the Adoption Agreenent, all policies
purchased hereunder shall conformto the follow ng requirenents:

(a) Legal Reserve Carrier

Al'l policies purchased by the Trustee shall be purchased froma |legal reserve life
i nsurance conpany.

(b) Prem uns
Al'l premuns shall be paid fromthe Trust Fund and charged to the Account of the
Partici pant for whose benefit the policy is held. |If at any tinme, the prem um on
a policy is not paid, the Trustee shall pay prem uns by policy |oan or shall elect
an alternative option permtted under the terns of the policy.

(c) Dividends
Al'l dividends, refunds or proceeds of any nature received under a policy may be
applied in such nmanner permtted by the Insurer. Any dividends or credits earned
on insurance contracts will be allocated to the Participant's Account derived from
Enpl oyer Contributions for whose benefit the contract is held.

(d) Uniformty

The Trustee shall purchase policies to be as nearly uniformin nature as possible
with respect to basic options, cash surrender values and other material features.

(e) Omnership

The Trustee shall be the owner and beneficiary of all policies purchased hereunder
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and shall be entitled to exercise all incidents of ownership. The policy shall provide
that proceeds can be payable to the Trustee who shall be required to pay the
proceeds in accordance with the distribution provisions of the Plan.

(f) Disposition of Policies

Subject to the terns of Sections 12.5 and 12.6, all policies purchased shall be
surrendered or sold to the Participant who is insured under the policy (for its
cash surrender value, if any) as soon as practicable after the Participant ceases
enpl oyment with all Affiliated Enployers or at such tine when continued mai ntenance
of such policies would cause a violation of the incidental benefit linmtations set
forth in this Article XIV or under Treasury Regulation 1.401-1(b)(1)(i), provided,
however, that the settlement options provided in said policies do not differ
materially fromthose provided under Article XII of this Plan. The Plan provisions
shall control in the event of a conflict between the terns of the policy and the
terms of the Plan. Any contract distributed nust be nontransferable.

(g) Supplenental Benefits

Agreenments for supplenental benefits, including waiver of premium or additional
indemity benefits, nmay be purchased if available fromthe Insurer if the additional
cost of said benefits is charged to the Participant's Account, and the linitations
set forth in Section 14.4 are not viol ated.

14. 4 Incidental Benefit Limitations

The aggregate amount of the premuns paid for ordinary life insurance contracts
(contracts that provide for both non-decreasing death benefits and non-increasing

prem um neintained on behalf of a Participant plus two (2) times the aggregate anount
of premums paid on terminsurance and Universal Life Insurance contracts naintained on
behal f of a Participant shall not exceed fifty percent (50% of the aggregate
contributions and forfeitures which have been allocated to the Participant's Enployer
Contribution Account as of the npbst recent Anniversary Date. The premuns paid for
ordinary life insurance contracts nmust in any event be less than fifty percent (509 of
the aggregate Enployer Contribution allocated to the Participant's Enployer

Contri bution Account.

14.5 Non- | nsurabl e Participants
In the event a Participant who is entitled to insured death benefits is not insurable
or not insurable at standard rates, the Trustees many, in their sole discretion, provide

benefits under one of the follow ng nethods:

(a) entirely through the Trust Fund (wi thout providing any insured death benefits on
behal f of the Participant); or

(b) through the purchase of annuity contracts; or

(c) through the purchase of policies in reduced face anmbunts (based upon the anounts
purchasable with the premi umthat would be required to purchase the necessary face

ARTI CLE XIV - Policies
Page 65



Page

66

14.

14.

Basi ¢ Pl an Docunent #02 - Money Purchase/ Profit-Sharing/ Target Benefit

amount of insurance if the Participant was insurable at standard rates).

Partici pant Provi ded Benefits

If provided in Section IIl1.D.2 of the Adoption Agreenment, a Participant shall have
the right to direct a portion of his Enployer Contribution Account or his Participant

Contri bution Account to purchase policies, provided, however, that such purchase
shall not cause the linmtations set forth in Section 14.4 to be viol ated.

Protection of Insurer

(a) Insurance Carrier Not a Party

No Insurer from which the Trustees procure a policy shall be deemed to be a party
to this Plan.

(b) Reliance Upon Action of Trustees

Any Insurer shall be fully protected in relying upon the witten direction or
certification of the Trustees or Plan Administrator. The Insurer shall not be
responsible to see that the actions of any Trustee or the Plan Administrator are
aut hori zed under the terns of the Plan, nor shall it be obliged to see to the
distribution or further application of nonies paid by the Trustees. The Insurer
shall be entitled to rely upon a notice, certification, direction or other

comuni cation duly executed by any party acting as a Trustee or the Plan
Administrator according to the latest witten information received at the Insurer's
honme office.
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ARTI CLE XV - ADM NI STRATI ON OF THE PLAN
Appoi nt ment of Plan Admi ni strator

The Plan Adm nistrator shall consist of one (1) or nore persons, partnerships, or
corporations or conbinations thereof who shall be appointed by the Enployer by action
of its Board of Directors and who shall be set forth in Section |.B.7. of the Adoption
Agreenent. The Plan Administrator shall constitute a Named Fiduciary as provided in
Section 402(a)(1) of ERISA

Manner of Acting

The Plan Admi nistrator, except when it consists of a single corporation, shall exercise
its discretion or authority through a majority vote of those menbers in office at the
time. Such exercise nay be by vote at a neeting or in witing without a meeting. Any
entity who is part of a group who together conprise the Plan Admi nistrator may perform
any act necessary including the pronulgation of admi nistrative regulations and filing

of government reports. No person need inquire into the propriety of any act of the Plan
Admi ni strator evidenced by an instrument bearing the signature of any individual (or
individual properly acting on behalf of another organization) who is part of the group
who together conprise the Plan Admi nistrator.

Di squalification to Act

No i ndividual (or individual acting on behalf of a partnership or corporation) who is
part of the group who together conprise the Plan Adm nistrator shall be disqualified
fromvoting or acting on any natter relating to the Plan because he is also a Participant,
Beneficiary, Trustee, officer, director or sharehol der of any Affiliated Enployer.

Aut hority and Responsibility of Plan Admi nistrator

The Plan Administrator shall have the followi ng duties and responsibilities:

(a) To maintain records concerning Participants and Beneficiaries including personal
data, records of enployment, participation, allocations to Accounts and eligibility

therefore;

(b) To prepare and furnish any fornms and information which is required to be distributed
to Participants under |aw and/or the terns of the Plan;

(c) To prepare and file all forms and other information which is required to be filed
with any government agency as required by law, regulations and/or by the terms of
this Plan;

(d) To provide directions to the Trustee concerning purchase of life insurance, funding
policies, ampunts, nethod and timng of benefit payments and any other data or
instructions that may be reasonably required or requested by the Trustee;

(e) To promul gate and set forth adm nistrative regul ations concerning the operation of
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the Plan as specifically required under the terns of the Plan or as mny be required
by circunstances, provided said regulations are not inconsistent with the terns of
the Pl an;

(f) To construe and interpret provisions of the Plan and to correct defects and supply
om ssions as may be required fromtine to tine;

(g) To provide and inplenent the proper operation of the Plan, provided, however, the
Pl an Administrator shall not be liable to any party by virtue of acting or refraining
fromacting in accordance with the advice of said advisors. Conpensation for such
services, to the extent not paid by a Participating Enployer, shall be payable as
an expense of the Plan.

Request for Docunentation

The Plan Admi nistrator, before deciding the eligibility for benefits of a Participant
or Beneficiary, in its discretion, nmay require subm ssion of proper docunentation of
age, death, disability or any other itemas it deems necessary for the adninistration
of the Plan.

Renoval or Resignation

The Pl an Admi nistrator or any nenber of the group who together conprise the Plan

Adm nistrator may be renoved at the pleasure of the Enployer by action of its Board of
Directors or may resign by witten notice to the Enployer. Said renmoval or resignation
shal |l be effective sixty (60) days after delivery of such notice to the other party unless
sone other date is designated by the Enployer. After renoval or resignation the

Enpl oyer may appoint a successor Plan Adm nistrator or menber of the group who

toget her constitute the Plan Admi nistrator.

Failure to Appoint Plan Adm nistrator

If no individual or organization has been appointed to the group, or if there are
no remai ni ng nenbers of the group, the Enployer shall be deened to be the Plan
Admi ni strator.

Conpensati on

The Plan Administrator shall performhis duties wthout conpensation, provided, however,
that all expenses reasonably incurred by the Plan Admi nistrator, to the extent not paid
by a Participating Enployer, shall be payable as an expense of the Plan.

Al l ocation of Responsibilities

Menbers of the group conprising the Plan Adm nistrator nay agree anong thenselves to
specifically allocate or del egate specific responsibilities, duties or obligations to

one (1) or nmore nmenbers of said group, in which event the other nmenbers of the group
shall not be liable for any action taken with respect to such allocated responsibilities,
duties or obligations to the extent permtted by Section 405(c) of ERISA.
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Del egation to Retirement Committee

If the Enployer is designated as the Plan Admi nistrator hereunder it nay, at its sole

di scretion, neke a revocabl e del egation of its responsibilities, duties and obligations
to a Retirement Conmittee by naming a conmittee of not |less than two (2) persons who
shall be set forth in Section |.B.8. of the Adoption Agreement. In the event a Retirenent
Committee is so designated, it shall act on behalf of the Enployer as if each nmenber
thereof was a nmenber of the group constituting the Plan Adm nistrator and shall have all
the rights and authority attendant thereto, except that said Retirenment Committee shall
act on behal f of the Enployer which shall be formally designated as Plan Adm nistrator.

Bondi ng

The Plan Admi nistrator shall arrange to be bonded in an anpbunt only to the extent
requi red under applicable |aw.

I ndemi fication

The Enpl oyer shall indemify the Plan Administrator for any expenses and liabilities
reasonably incurred in connection with or as a result of performance of its duties, unless
it shall be adjudged to be grossly negligent or guilty of willful msconduct. The Enpl oyer
may provide for indemification of the Plan Adninistrator through insurance

in addition to, or in lieu of, its obligation to indemify the Plan Adm nistrator.
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ARTI CLE XVI - CLAI M5 PROCEDURES
Claimfor Benefits

It is anticipated that the Plan Adm nistrator will adnminister the Plan in such a manner
as to provide benefits without requiring Participants to file clainms, however, any
Participant or Beneficiary who at any tine believes he is entitled to paynment of a
benefit under the Plan may apply for said benefit on a form supplied by the Plan
Administrator. The Plan Administrator may within thirty (30) days require the
Participant to submit such additional information as the Plan Adm nistrator deens
necessary to determine the validity of the Participant's claim

Di sposition of Claim

Witten notice of the disposition of the claimshall be given to the Participant or
Beneficiary within ninety (90) days after the claimfor benefits (or any additional
information requested by the Plan Administrator) is submtted. |If the claimis denied,
in whole or in part, the Plan Admi nistrator shall furnish the following to the

Partici pant or Beneficiary:

(a) The specific reasons for the denial with references to the Plan, administrative
regul ati ons of the Plan Admi nistrator and/or the |aw as appropri ate;

(b) A description of any additional material necessary for the Participant or
Beneficiary to perfect his claimand why such information is necessary;

(c) An explanation of the Plan's claimreview procedure.

If the Participant or Beneficiary fails to request review of a full or partial denial
of benefits within sixty (60) days of his notice thereof, except as required by |aw,
his claimshall be deemed conclusively denied.

Cl ai ms Revi ew Procedure

Any Participant or Beneficiary who desires further review of a claimdenied, in whole

or in part, shall file a witten request for reconsideration with the Plan Adm nistrator
within sixty (60) days after receipt of a witten denial. The Plan Adnministrator, in
its sole discretion, may convene a hearing on reasonable notice to all parties or nmay
make its decision solely based upon any written evidence subnitted by the Participant

or Beneficiary. For this purpose, the Plan Adm nistrator nmay request such additional
evidence fromthe Participant or Beneficiary as it deens necessary. The Plan

Admi nistrator shall file witten notice of his decision concerning the review with the
Participant or Beneficiary within sixty (60) days thereafter. Said decision shall
contain the specific reasons for said decision, with appropriate references to the Plan,
the law, and/or to administrative regulations set forth by the Plan Adm nistrator.
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Concl usi veness of Determ nation

Except as required by law, the Participant or Beneficiary shall be conclusively bound

by the final decision rendered by the Plan Admi nistrator, unless he notifies the Plan
Adm nistrator within ninety (90) days of his intention to commence |egal proceedings
and actual ly commences such | egal proceedings within one hundred eighty (180) days after
such final decision

ARTI CLE XVI - Clainms Procedures
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ARTI CLE XVI| - AMENDMENT, TERM NATI ON AND MERGER
Enpl oyer's Ri ght Reserved

Wiile it is the intention of the Enployer to continue the Plan indefinitely and to
make recurring and substantial contributions to the Trust Fund, pursuant to the terns
of the Plan, the Enployer reserves the right to anend, nodify or term nate the Plan or
to suspend contributions of all Participating Enployers at any tine, subject to the
following limtations:

(a) The Enployer may: (1) change the choice of options in the Adoption Agreement, (2)
add overriding | anguage in the Adoption Agreement when such | anguage is necessary
to satisfy Section 415 or Section 416 of the Code because of the required aggregation
of multiple plans, and (3) add certain nodel amendments published by the Internal
Revenue Service which specifically provide that their adoption will not cause the
Plan to be treated as individually designed. An Enployer that amends the Plan for
any other reason, including a waiver of the m ninmum funding requirenent under
section 412(d) of the Code, will no longer participate in this Regional Prototype
Plan and will be considered to have an individually designed plan.

(b) No anendnent enlarging the duties or responsibilities of the Trustees shall be nade
wi t hout their consent;

(c) Except as specially permtted under |aw, no amendnment, merger or termnation shall
decrease the value of the Account of a Participant or Beneficiary as of the effective
date of the anmendnent, nerger or termnation;

(d) No anendnent, nerger or termnation shall deprive a Participant or Beneficiary

currently receiving or entitled to receive benefits of any benefits so designated

as of the effective date of the amendnent;

=

(e) No anendnment, merger or termination shall provide for diversion of any part of the
Trust Fund other than for the exclusive benefit of Participants or Beneficiaries,
except as permitted by |aw

(f) No amendnent shall deprive a Participant of an accrued benefit or elimnate an
optional form of benefit in violation of Section 411(d)(6) of the Code or Section
204(g) (1) of ERISA. Notwithstanding the preceding sentence, a Participant's Account
bal ance may be reduced to the extent permitted under Section 412(c)(8) of the Code.
For purposes of this paragraph, a plan amendment which has the effect of decreasing
a Participant's Account Bal ance or elimnating an optional formof benefit, with
respect to benefits attributable to service before the anendment shall be treated
as reducing an accrued benefit. Furthernore no anendment to the Plan shall have
the effect of decreasing a Participant's accrued benefit determ ned without regard
to such anmendnment as of the later of the date such anendnent is adopted or the date
it becomes effective.

Anmendnments to Cover Additional Enployers

The Enpl oyer shall have the right, in its discretion, to amend the Plan to render
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eligible for participation hereunder the Enpl oyees of any other organization (whether
a sole proprietorship, partnership or corporation).

Ef fect of Terminations
(a) Full Vesting

Al'l Participants affected by a full or partial term nation of this Plan or pernanent
cessation of contributions shall be one hundred percent (100% vested in their
Accounts as of the effective date of such full or partial termination. An amendnent
shall not be considered a partial termination unless so required under |aw and/or
Regul ations in order to enable the Plan to continue to neet the requirenments of
Section 401(a) of the Code.

(b) Continuation of Trust

In the event this Plan is term nated, the Enployer shall instruct the Trustee to
l'iquidate the Trust Fund and to pay over all nonies due Participants and
Beneficiaries as soon as practicable thereafter in accordance with the provisions
of Article XVII hereof Section 17.5 and Article XIl hereof;

Suspension or Discontinuance of Enployer Contributions

In the event contributions to the Trust Fund are tenporarily suspended by any

Participating Enployer, the only effect upon the operation of the Plan shall be as
follows:

(a) If contributions are ever pernmanently suspended by witten resolution of the Board
of Directors, the Plan shall be deemed to have been term nated as of the effective
date of such resolution;

(b) I'n the event that a tenporary suspension of contributions is made permanent by a
resolution of the Board of Directors, subsequent term nation of the Plan or action
by the Internal Revenue Service, the effective date of said termnation shall be
the last day of the Plan Year following the last Plan Year in which any Participating

Enpl oyer failed to make a substantial contribution to the Plan from avail abl e Net
Ear ni ngs;

(c) In the event that all remaining Participating Enployers dissolve for any reason
(except by virtue of acquisition of said Participating Enployers' assets by another
conpany which assunmes all liabilities and obligations hereunder and shall be
substituted as the Enployer hereunder), such dissolution shall be deened a permanent
di sconti nuance of contributions and term nation hereunder.

(d) The termination of this Plan by a Participating Enployer or the withdrawal of a
Participating Enployer fromthis Plan shall not affect the continuance of this Plan
and Trust with respect to other Participating Enployer.

Al l ocation Upon Ternination of Trust

In the event of a dissolution of the Trust Fund, it shall be liquidated in the follow ng
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manner :
(a) All expenses of the Trust Fund shall be paid;

(b) All Forfeiture Suspense Accounts shall be reallocated to the Accounts of the
Participants from whose Accounts the forfeitures originated or, at the discretion
of the Plan Administrator, allocated in another equitable nanner;

(c) The Trust Fund shall be valued as provided in Article VII hereof and the earnings
and appreciation shall be allocated to all remaining Accounts in a manner consistent
therewith;

(d) Al renmining unallocated suspense accounts shall be allocated to Participant's
Accounts as if they were Enployer Contributions;

(e) Distributions shall be made to Participants based upon the value of their Accounts
as determined in this Section 17.5.

Mer ger and Consol i dation

In the event that this Plan is nerged, consolidated with, or transfers its assets and/or
liabilities to another plan, each Participant shall be entitled to a benefit (if the
surviving plan was then term nated i medi ately after the nmerger, consolidation or
transfer) which is equal to or greater than the benefit said Participant would be entitled
toif this Plan was term nated i medi ately before said nmerger, consolidation or transfer.

W t hdrawal of a Participating Enpl oyer

A Participating Enployer may at any tine withdraw from participation in the Plan and
Trust upon certification by the Enployer, the Plan Adm nistrator and the Trustees that
such Participating Enployer intends to continue the Plan and Trust as a separate plan
and trust for its enployees. In such event, the Plan Adm nistrator shall determ ne the
amounts credited or creditable to the Account of each of the Participants or their
Beneficiaries in that portion of the Trust Fund allocatable to the enpl oyees of such
Participating Enployer and shall direct the Trustees to deliver any such anounts, in
cash or in kind, to the trustee or trustees of such separate plan and trust. A

wi t hdrawi ng Enpl oyer that does not adopt another Regional Prototype Plan is considered
to have an individually designed plan. Prior to any such delivery, the w thdraw ng
Partici pating Enployer shall certify that such separate plan and trust neets the
applicable requirements of Section 401(a) of the Code. The Plan Admi nistrator and the
Trustees shall be entitled to rely conclusively upon any certification made by a
Participating Enployer pursuant to this Section 17.7.

If the enployer's plan fails to attain or retain qualification, such plan will no |onger
participate in this Regional prototype plan and will be considered an individually
desi gned pl an.

The Regional prototype sponsor may amend any part of the plan. In the case of the nmass
submitter, the mass submitter shall anmend the plan on behalf of the sponsor.
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ARTI CLE XVI11 - M SCELLANEOUS PROVI SI ONS
Controlling State Law

To the extent not pre-enpted by federal law, this Plan shall be construed and enforced
according to the laws of the State set forth in Section |IV.G of the Adoption Agreenent.

Di sput es

If a dispute arises as to the proper recipient of any paynent or delivery of any
Policies, the Trustee in its sole discretion, may w thhold such payment or delivery
until the dispute is settled by the parties concerned or final adjudication by a court
of conpetent jurisdiction.

Gender and Nunber

Except as otherw se clearly indicated by the context, words in the nasculine gender
shal |l be deenmed to include the fem nine gender and vice versa. Words in the singular
formshall be deemed to include the plural form and vice versa.

Headi ngs and Subheadi ngs

The titles, headings and subheadings in this Plan are inserted for admi nistrative
conveni ence only and shall not be considered in the construction of any of the Plan
provi si ons.

Heirs, Assigns and Representatives

This Plan and its terns shall be binding and conclusive upon the heirs, executors,
adm ni strators, successors and assigns of all the parties hereto including each
Partici pant and Beneficiary.

No Contract of Enploynment

Nei t her participation in the Plan, establishment of the Plan or any nodification
thereof, creation of any account or fund (whether nonforfeitable or forfeitable), nor
paynent of any benefit shall give any Participant or Enployee the right to be retained
in the enploy of any Participating Enpl oyer.

Treat ment of Owner- Enpl oyees Under the Pl an

If this Plan provides contributions or benefits for one or nore Owner-Enpl oyees who
control both the business for which this Plan is established and one or nore other
trades or businesses, this Plan and the plan established for other trades or businesses
must, when | ooked at as a single plan, satisfy sections 401(a) and (d) of the Code for
the enpl oyees of this and all other trades or businesses.

If the Plan provides contributions or benefits for one or nore Owner-Enpl oyees who
control one or nore other trades or businesses, the enployees of the other trades or
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busi nesses nust be included in a plan which satisfies sections 401(a) and (d) and which
provides contributions and benefits not |ess favorable than provided for Oaner-Enpl oyees
under this Plan.

If an individual is covered as an Owner- Enpl oyee under the plans of two or nore trades
or businesses which are not controlled and the individual controls a trade or business,
then the contributions or benefits of the enployees under the plan of the trades or
busi nesses which are controlled nust be as favorable as those provided for himunder
the nost favorable plan of the trade or business which is not controlled.

For purposes of the precedi ng paragraphs, an Oaner-Enpl oyee, or two or nore Owner-
Enpl oyees, will be considered to control a trade or business if the Owner-Enpl oyee, or
two or nore Owner- Enpl oyees together:

(1) own the entire interest in an unincorporated trade or business, or

(2) in the case of a partnership, own nore than fifty percent (50% of either the
capital interest or the profits interest in the partnership.

For purposes of the preceding sentence, an Omer-Enpl oyee, or two or nore Owner-Enpl oyees
shall be treated as owning any interest in a partnership which is owned, directly or
indirectly, by a partnership which such Oaner-Enpl oyee, or such two or nore Owner-

Enpl oyees, are considered to control within the meaning of the preceding sentence.

Non- Al i enation of Benefits

(a) Except as otherw se provided in Subsections (b) and (c) hereof, none of the paynents,
benefits or rights of any Participant shall be subject to the claimof any creditor,
and shall not be subject to attachnent, garnishment, trustee's process, or any other
| egal process available to any creditor of such Participant.

(b) No Participant or Beneficiary shall have the right to alienate, anticipate, conmute,

pl edge, encunber or assign any of the benefits or paynents which he may expect to

receive under the terns of this Plan, except that a loan to a Participant from

the Trust Fund, to the extent permitted hereunder, shall not be considered an

alienation of benefits. The Trustee shall have a |lien upon the borrower's Account

to the extent of the entire unpaid amount of said |oan plus collection costs and
interest.

-

Di stributions to an Alternate Payee(s) pursuant to a Qualified Donestic Relations
Order which provides for the creation, assignment or recognition of a right to any
benefit payable with respect to a Participant hereunder shall be made in accordance
with adm nistrative regulations adopted by the Plan Admi nistrator in accordance
with Article Xl hereof.

(c

-~

Notices and Deliveries

Al'l notices hereunder shall be nade in witing. Any notices or deliveries to the Trustee,
Pl an Admi nistrator or any Participating Enployer shall be directed to the address set
forth in Section I.B. of the Adoption Agreenent.
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Payments to Persons under Legal Disability

Any benefit payable to or for the benefit of any person under a legal disability,
including, without limtation, mnority or inconpetency, shall be paid to said person's

| egal guardian, Beneficiary or to that person, in the judgnent of the Plan Adm nistrator,
reasonably appears to be providing for the care and custody of such person.

Severability of Provisions

If any provision or portion of a provision of this Plan is held to be invalid or
unenforceabl e, such invalidity or unenforceability shall not affect the balance of the
Plan. The Plan shall be construed and enforced as if such provision had not been
included, provided, however, this Plan shall be reformed only to the extent necessary
so that it conplies with applicable |aw

Service of Process

The Enpl oyer and each Trustee is designated as a party for service of |egal process.
Title to Trust Assets

No Participant or Beneficiary shall have any right to, or interest in, any assets of
the Trust Fund other than as provided under the terms of this Plan. All paynments of

benefits shall be made fromthe Trust Fund and no claimshall be made upon the Enpl oyer
or any other person for such paynents.
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