// 2520082762723
// SOUTHWEST INITIATIVE
/ FOUNDATION

A Rural Minnesota Community Foundation

April 24,2008 eo

Top Hat Plan Exemption
Employee Benefits Security Administration, Room N-1513

U.S. Department of Labor e
200 Constitution Avenue NW g
Washington, DC 20210

To Whom It May Concern:

The undersigned declares that the employer described below maintains the following plan(s)
primarily for the purpose of providing deferred compensation for a select group of management
or highly compensated employees.

In compliance with Labor Reg. §2520.104-23 the undersigned provides the following
information with respect to the plan(s):

Employer:
Employer Name: Southwest Initiative Foundation
Address: 15 3" Avenue NW
Hutchinson, MN 55350
EIN#: 411555592

Name of Plan: Southwest Initiative Foundation 457(b) Plan
Number of Plan(s): ¢02
Number of Employees in Plan(s): 2
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SOUTHWEST INITIATIVE FOUNDATION
CONSENT ACTION OF THE DIRECTORS

The following actions are hereby taken by the unanimous consent of the directors of
Southwest Initiative Foundation (the "Company").

With respect to the adoption of the Southwest Initiative Foundation 457(b) Plan (the
"Plan"), the following resolutions are hereby adopted:

RESOLVED: That the Plan be adopted as of March 1, 2008 in the form
attached hereto, which Plan is hereby adopted and approved;

RESOLVED FURTHER: That the appropriate officers of the Company
be, and they hereby are, authorized and directed to execute the Plan on
behalf of the Company;

RESOLVED FURTHER: That the officers of the Company be, and they
hereby are, authorized and directed to take any and all actions and execute
and deliver such documents as they may deem necessary, appropriate or
convenient to effect the foregoing resolutions including, without
limitation, causing to be prepared and filed such reports documents or
other information as may be required under applicable law.

Dated this 1% -" day of \: eV ueae 4 , 2008.
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Board Secretary
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ADOPTION AGREEMENT
SECTION 457(b) DEFERRED COMPENSATION PLAN

The undersigned adopting employer hereby adopts this Plan. The Plan is intended to qualify as an "eligible deferred
compensation plan” within the meaning of Code section 457(b). The Plan shall consist of this Adoption Agreement, its related
Basic Plan Document and any related Appendix and Addendum to the Adoption Agreement. Unless otherwise indicated, all
Section references are to S:ctions in the Basic Plan Document.

COMPANY INFORMATION

Name of adopting employer (Plan Sponsor): Southwest Initiative Foundation
Address: PO Bo¢ 428, 15 3rd Avenue NW

City: Hutchinsoa

State: MN

Zip: 55350-0428

Phone number: 320-587-4848

Fax number: 320-587-3838

Plan Sponsor EIN: 411555592

Plan Sponsor fiscal year end: December 31

0 State of organization of Plan Sponsor: Minnesota

1. The term "Company"” includes the Plan Sponsor and the following enities: No other.

R RS

PLAN INFORMATION

A. GENERAL INFORMATION
1. Plan name: a. Southwest Initiative Foundation
b. 457(b) Plan
2. Effective Date:
2a. Original effectiv: date of Plan: March 1, 2008
2b. [s this a restatement of a previously-adopted plan?
| ] Yes [ X] No
2c. If A.2b is "Yes", effective date of Plan restatement:

NOTE: If A.2b is "No", the Effective Date shall be the date specified in A. 2a otherwise the date specified in A.2¢;
provided, however, that when a provision of the Plan states another e fective date, such stated specific effective date
shall apply as to that provision.

3. Plan Year means cach 12-consecutive month period ending on December 31 (e.g. December 31).
NOTE: The Plan Yecar should correspond to the Participant's taxable year which in most cases is the calendar year.

Plan Type
4. Type of Plan:
i. | X] Plan maintained by a tax-exempt entity within the meaning of Code section 457(e)(1)(B).
ii. | ] Governmental Plan maintained by a state or related entity within the meaning of Code section 457(e)(1)(A).

Plan Features

5. Employer contributions are permitted (check all that apply):
a. | X ] Matching Contributions.
b. | X | None ective Contributions.

Compensation

6. Definition of Compensation (check all that apply):

a. | X Base salary.
b. | ] The additional pay specified in A.7.

7. If A.6.b is selectzd, enter the additional pay:

8a. Are there any ex:lusions from the definition of Compensation:
'] Yes [ X] No

8h. If A.8ais "Yes", enter the exclusions from the definition of Compensation:

8c. Exclude pay ecarned before participation in Plan from definition of Ccmpensation:
[ ] Yes [ X] No

Unless "No" is c1ecked, Compensation shall include only that compensation which is actually paid to the Participant by
the Company du-ing that part of the Plan Year the Participant is eligible to participate in the Plan. Otherwise,
Compensation shall include that compensation which is actually paid to the Participant by the Company during the Plan
Year.
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B. ELIGIBILITY
Eligible Employee
1. Subject to the conditions and limitations of B.2 through B.4, the term Eligible Employee shall include Employees who

are also (check all that apply):
a. [ X| Officers of the Company in the following positions: Chief Executive Officer and Chief Operating

Officer .
b. | | Other management or highly compensated employees in the following classifications/positions:
c¢. [ | Employees listed in an appendix to the Adoption Agreement.
d. [ ] All Embloyees except:

)

Indicate whether an independent contractor may participate in the Plan:
[ ] Yes [ X] No

Eligible Employee - Other

3. In addition to the requirements in B.1, the following additional conditions must be met in order for an Employee to
become an Eligible Employec (check all that apply):
a. | } Must be approved by the Chief Executive Officer of the Plan Sponsor.

b. | | Must be approved by the Chief Executive Officer of the Employee's employing entity.
¢. | X ] Must be approved by the Board of the Plan Sponsor.
d. | | Must be approved by the Board of the Employee's employing entity.
e. | | Other requirements listed in B.4.
4. If B.3.e is selected, enter other requirements:

Requirements for Participation

An Eligible Emgloyee shall become eligible to participate in the Plan upon meeting the following conditions in B.5

through B.6:
5. Minimum servic: requirement for an Eligible Employee to become eligible to be a Participant in the Plan:
i. [X] None
ii. [ ] Completionof:
iii. [ ] Other: _
6. Frequency of entry dates:
i. | X] first day of each calendar month
ii. [ ] firstdavof each plan quarter
iii. [ ] first dav of the first month and seventh month of the Plan Year
iv. | ] first dav of the Plan Year
v. | ] Other:
Modifications
7a. Indicate whether there are any modifications to the requirements specified in B.1 - B.6:
| 1 Yes | X| No
7b. If B.7a is "Yes", specify the modifications: o
C. ELECTIONS/CONTRIBUTIONS
la. Minimum Partic:pant contribution: None
1b. Maximum Participant contribution: Lessor of one hundred percent (100%) of compensation or 402(g) limit.
2. A Participant may defer accumulated sick pay, accumulated vacation pay, and back pay:
| X] Yes { | No

Matching Contributions

3. If A.5a is "Yes" ‘matching contributions are permitted), specify method to allocate matching contributions (Section
5.01(b)):
i. | | Pursuartto the formula specified in C.4.

Copyright 2002-2007 IV Associates, Ltd
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ii. |[X] Anar
If A5ais "Yes"
contributions:
If ASais "Yes"

Plan Year to recq

NOTE: If C.5 i
matching contril

Nonelective Contribution

6.

If A.Sb is "Yes”

(Section 5.01(b)]:

i. ||} Inther
ii. |} Pursuar
iii. | X]| Anan
If A.5bis "Yes"
contributions: __
If A.5bis "Yes"
Plan Year to recq
NOTE: IfC.8 is
nonelective cont

Transfers/Rollovers

9.

D.

Earnings

1.

4a.

4b.

Transters/rollovd

[ X] Yes | | N
NOTE: If the Pl
Governmental P|

EARNINGS/THR

hount and allocation formula as determined by the Company.
(matching contributions are permitted), and C.3.i is selected, indicate the formula to allocate such

(matching contributions are permitted), indicate any requirements that must be met in the applicable
ive an allocation of such contributions: none.

blank or "None", there are no additional requirements for a Participant to receive an allocation of
utions.

s
nonelective contributions arc permitted), specify method to allocate nonelective contributions

itio that each Participant's Compensation bears to the Compensation of all eligible Participants.

t to the formula specified in C.7.

hount and allocation formula as determined by the Company.

nonelective contributions are permitted) and C.6.ii is selected, indicate the formula to allocate such

(nonelective contributions are permitted), indicate any requirements that must be met in the applicable
live an allocation of such contributions: Nene.

blank or "None", there are no additional requirements for a Participant to receive an allocation of
[ibutions.

r contributions are permitted (Section 5.03 and 5.04:

[=]

an is not a Governmental Plan and C.9 is "Yes", Section 5.03 shall app!
an and C.9 is "Yes", Section 5.03 and 5.04 shall apply.

y. Iifthe Plan is a

UST

A Participant's A

i. | ] Fixedr

ii. [ ]| Predete

iii. [X] Prede

iv. | ] Mid-ter
year.

If D.1.i (fixed ra

ccounts shall be credited with earnings in the following manner:

ite specified in D.2.

'mined investment(s) specified in an appendix to the Adoption Agreement.

ermined investment(s) as specified by the Plan Administrator.

m applicable federal rate (as defined pursuant to Cocle section 1274(d)) for January 1 of the calendar

[e) is selected, specify the rate:

If D.1.ii or D.1.iji (predetermined investments) is is selected, speCIfy the extent to which a Participant may choose among

the predetermine

i. | ] AParti¢

ii. [X] Asof
iii. [ ] Asofth
iv. | ] Pursuar
If D.1.ii or D.1.ii
is allowed), the |
[ ] Yes |X|N

If D.1.ii or D.L.iii

is allowed) and I

Grantor Trust

5.
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If the Plan is not
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i. [X] Nogr
ii. || The Co
iii. [ ] The Co
NOTE: If the PL

d investments:

ipant may not choose among predetermined investmrents.

each Valuation Date.

e first day of each Plan Year.

t to Plan Administrator procedures.

i (predetermined investments) is sclected and D.3.ii, D.3.iii or D.3.iv is selected (Participant direction
lan provides conditions and/or limitations to the Par:icipant's right to select investments:

<

L (predetermined investments) is selected and D.3.ii, D.3.iii or D.3.iv is selected (Participant direction
4a is "Yes", enter the conditions and/or limitations:

a Governmental Plan, specify the extent to which the Company shall establish a grantor trust to pre-
ns for benefits hereunder (Section 7.02(a)):

antor trust shall be established.

mpany may, in its sole discretion, establish a grantor trust.

mpany shall establish a grantor trust.

an is a Governmental Plan, the Plan shall establish a Trust pursuant to Section 7.02(b).
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Valuation Date

6a. Enter Valuation Date:
i. [ ] Lastdayof Plan Yecar
ii. [ ]| Lastday of each Plan quarter
iii. [ | Lastday of each month
iv. [ X] Each business day
v. [ ] Other
6b. If D.6a.v is selected, enter the Valuation Date: (Must be at least annually).

E. VESTING FOK COMPANY CONTRIBUTIONS

Vesting Service Rules

1. Indicate the metiod of determining vesting service: 1 hour of service.
NOTE: Unless otherwise specified in E.1, a Participant shall earn one year of vesting service for each calendar year in
which he is credited with 1,000 hours of service with the Employer.

Vesting Exceptions

2. Provide for full vesting for a Participant who Terminates employment with the Employer after attainment of Normal
Retirement Age while an Employee (Section 5.006):
[ X] Yes [ | Mo

3. Provide for full vesting for a Participant who Terminates employment with the Employer due to death while an
Employze (Section 5.06):
[ X] Yes [ ] No

4. Provide for full vesting for a Participant who Terminates employment with the Employer due to disability while an
Employee (Section 5.006):
[ X] Yes | ] Mo

Sa. Provide for full vesting for a Participant upon the circumstances described in E.5b (Section 5.06):
[ ] Yes [ X] Mo

5b. If E.5a is "Yes". describe the other circumstances:

6a. Company contrisution vesting schedule:

[X] 100% | ] 3-7 Year Graded | | 2-6 Year Graded | | 1-5 Year Graded [ | 1-4 Year Graded | | 5 Year Cliff
[ 1 3 Year Cliff [ } 2 Year Chiff [ | Other [ ]| Pursuant to another plan.

6b. If E.6a is "Other", enter other vesting schedule: __

6c. If E.6a is "Purstant to another plan”, enter name of other plan: ___

Special Forfeiture Provisions

7a. Provide for special forfeiture provisions (Section 5.06(c)):
|1 Yes { X] Mo

7h. If E.7a is "Yes". describe any event that shall result in a complete forfeiture of that portion of the Participant's Account
specified in E.7¢: .

Te. If E.7a is "Yes". a Participant meeting the conditions of E.7b shall forfeit the following portion of his or her Account

even if such Account is otherwise fully vested:
F. DISTRIBUTIONS
NOTE: All distributions are subject to the minimum distribution requirements of Code section 401(a)(9).
Normal Retirement
1. Normal Retirement Age means Attainment of age: 65.
Time of Payment for Reasons other than Death
2. Benefits may not commence later than the date specified below (Section 6.01):
i. | | Theearlier of the Required Beginning Date or the number of years specified in F.3 after the Participant's
Termination.

ii. [ | The earlier of the Required Beginning Date or Normal Retirement Age.
iii. [ X | Required Beginning Date.
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3. If F.2.i is selectéd (number of years after Termination), enter the number years after the Participant's Termination
during which be\nef'ts must commence (Section 6.01):
NOTE: If zero is entered in F.3, distributions shall commence on the 61st day following the distribution event.

Form of Payment for Reasons other than Death

4a. Optional forms ¢f payment payable for reasons other than death of the Participant (check all that apply):
i. [X] A single lump sum payment.
ii. [ X] Annual installment payments for a period of years (payable on an annual basis) which extends for no longer
than the number of years specified in F.4b.
iii. | X ] Other optional form of benefit specified in F.4c.

4b. If F.4a.ii (annual installments) is selected, enter the maximum number of years over which payments may be made: 10.
NOTE: May not extend beyond the life expectancy of the Participant and Beneficiary.
4c. If F.4a.iii (OtheJ) is selected, describe other optional form of benefit: periodic withdrawals.

Pavment on Participant Death

5. Distributions on:account of the death of the Participant shall be made in accordance with one of the following payment
forms (Section (.05):
i. | X| Pay entire remaining Account by end of the first calendar year following the date of death.
ii. | | Participant's Beneficiary shall be entitled to make any elections as to timing and form of distribution as were
available td the Participant at the time of death subject to the minimum distribution requirements of Code section
401(a)(9).

Unforeseeable Emergency

6. A Participant may receive a distribution upon the occurrence of an unforeseeable emergency (Section 6.04):
[X] Yes [ | No

Small Distributions

7. A Participant m‘\ly make a onc-time election to receive a distribution of a small balance (35,000 or less) as permitted by
Code section 457(e)(9)(A) (Section 6.03):
| X] Yes | | No

Medium of Payment

8. Medium of distribution from the Plan:
i. | X Cashonly
ii. | ] Cashorin-kind

iii. [ ] In-kind only
Transfers
9a. Specify whether transfers may be made to another plan (Section 6.08):
| X] Yes | | Mo
9b. If the Plan is a Covernmental Plan, specify whether service credit transfers may be made to another defined benefit
governmental plan (Section 6.10):
[ ] Yes | | No

Loans/In-service

10. If the Plan is a Covernmental Plan, specify whether Participant loans may be made (Section 6.11):
[]1 Yes | | No

I1. If the Plan is a Covernmental Plan and C.9 permits rollover contributions, specify whether a Participant may receive an
in-service wnhd\awal of his rollover Account (Section 6.07):
| 1 Yes [ ] No

12. Specify whetherja Participant may receive an in-service withdrawal of his Account upon attainment of age 70-1/2:

[X] Yes | | No
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PLAN OPERA
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Plan Administration

la.

1b.
2a.

2b.

H.

Designation of F
i. [X] Plan

ii. | ] Comm
iii. | | Other

If G.1a.iii is selc
Type of indemn:
i. | X] Stand
ii. | ] Custon
If G.2a.ii (Custq
pursuant to an A

MISCELLANE

lan Administrator (Section 7.01):
Sponsor
ttee appointed by Plan Sponsor

icted, Name of Plan Administrator:
fication for the Plan Administrator (and if applicable, the Trustee):
ard according to Section 7.03.

I
m) is selected, indemnification for the Plan Administrator (and if applicable, the Trustee) is provided
ddendum to the Adoption Agreement.

ous

Failure to properly fill out
and may further result in s

The Plan shall consist of tl
Addendum to the Adoptio

The undersigned agree to |
of same. The Plan Sponsc

V2.00-2.00

the Adoption Agreement may result in the failure of the Plan to achieve its intended tax consequences
ignificant tax penalties.

ris Adoption Agreement, its related Basic Plan Document #457B and any related Appendix and
h Agreement.

»e bound by the terms of this Adoption Agreement and Basic Plan Document and acknowledge receipt
r caused this Plan to be executed this =% 1-’day of e oruacyy ,2008.
i
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ARTCLE 1
INTRODUCTION

Section 1.01 PLAMN

This document ("Basic Plan Document") and its related Adoption Agreement are intended to provide
deferred compensation for Eligible Employees of the Company. This Plan is intended to constitute an "eligible
deferred compensation plan” within the meaning of Code section 457(b) and, if the Plan is not a Governmental Plan,
a top hat plan within the meaning of ERISA sections 201(2), 301(a)(3) and 401(a)(1). The provisions of this Plan are
intended to comply with requirements of Code section 457 in form and operation and shall be interpreted in a
manner consistent with such Code section and regulations promulgated pursuant thereto.

Section 1.02 APPLICATION OF PLAN

Except as othetwise specifically provided herein, the provisions of this Plan shall apply to those individuals
who are Eligible Employees of the Company on or after the Effective Date. Except as otherwise specifically
provided for herein, the rights and benefits, if any, of former Eligible Employees of the Company whose
employment terminated prior to the Effective Date, shall be determined under the provisions of the Plan, as in effect
from time to time prior to that date.



"Account” med

"Adoption Agr

ARTICLE 2
DEFINITIONS

ns the book entry account maintained with respect to each Participant pursuant to Article 5.

eement” means the document executed in conjunction with this Basic Plan Document that

contains the optional feq

"Beneficiary" 1
Participant's Account af
receive distributions fro
his or her designated Be|
Unless otherwise provid
equal shares of the bene
or if no designated Beng
surviving spouse shall b
not survive the Participg

"Code" means

"

Company" me
Plan Sponsor.

"Compensatior
independent contractor {

"Deferral" mea
defer a portion of his or
also defer accumulated :
transfers and rollovers

"Deferral Agre

tures selected by the Plan Sponsor.

neans the person or persons designated by the Participant to receive distributions from the
ter the Participant's death. Upon enrollment, the Participant shall designate a Beneficiary to
m the Participant’s Account in the event of the Participant's death. A Participant may change
neficiary at any time. A Participant may designate any person or persons as Beneficiaries.
ed in the Beneficiary designation form, each designated Beneficiary shall be entitled to

fits payable after the Participant's death. If the Participant fails to designate a Beneficiary,
ficiary survives the Participant for a period of fifteen (15) days, then the Participant's

e the Beneficiary. If the Participant has no surviving spouse, or if the surviving spouse does
nt for a period of fifteen (15) days, then the estate of the Participant shall be the Beneficiary.

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

lans the Plan Sponsor and any other entity that has adopted the Plan with the approval of the
" shall have the meaning set forth in the Adoption Agreement. Compensation for an

hall include payment by the Company to the independent contractor.

ns an amount credited to a Participant's Account by reason of the Participant's agreement to
her salary or wages. To the extent provided in the Adoption Agreement, a Participant may
sick pay, accumulated vacation pay, and back pay. The term "Deferral" shall not include

rom another plan described in Article 5.

ement” means the agreement between an Employer and a Participant, including any

amendments thereto, wh
Agreement or amendme
Administrator.

"Effective Datg

"Eligible Defer

ich specifies the amount of Deferrals to be made by the Employee. Each Deferral
nt thereto shall be made or confirmed in writing under procedures established by the Plan

" shall have the meaning set forth in the Adoption Agreement.

"eligible deferred compq
included the deferral lin

"Eligible Empl

red Compensation Plan" means a plan maintained by any employer that constitutes an
snsation plan” within the meaning of Code section 457 and that has at all relevant times
itations set forth in section 457(b).
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to the modifications and
is intended that participy
employees within the m
subsequently reclassifieq
governmental agency or
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Employee by reason of ¢

An individual
entity that is a stock or

exclusions described in the Adoption Agreement. If the Plan is not a Governmental Plan, it
tion in the Plan be limited to a select group of management or highly compensated

taning of Title 1 of the Employee Retirement Income Security Act. If an individual is

1 as, or determined to be, an Employee by a court, the Internal Revenue Service or any other
authority, or if the Company is required to reclassify such individual an Employee as a
ation determination (including any reclassification by the Company in settlement of any

'o such individual's employment status), such individual shall not become an Eligible

uch reclassification or determination.

ho becomes employed by the Employer in a transaction between the Employer and another
sset acquisition, merger, or other similar transaction involving a change in the employer of




the employees of the trade or business shall not become eligible to participate in the Plan until the Plan Sponsor
specifically authorizes such participation.

"Employee" means (i) any individual who is employed by the Employer and (ii) any independent contractor
who performs services for the Employer within the meaning of Treas. Keg. 1.457-(2)(e).

"Employer" means the Company or any other employer required to be aggregated with the Company under
Code sections 414(b), (¢), (m) or (0); provided, however, that "Employer" shall not include any entity or
unincorporated trade or business prior to the date on which such entity, trade or business satisfies the affiliation or
control tests described above. An Employer is limited to an entity that is a State or a Tax-Exempt Entity. The term
“Employer" does not include a church as defined in Code section 3121(w)(3)(A), a qualified church-controlled
organization as defined in Code section 3121(w)(3)(B), or the Federal government or any agency or instrumentality
thereof.

"ERISA" mears the Employee Retirement Income Security Act of 1974, all amendments thereto and all
federal regulations promulgated pursuant thereto.

"Governmenta. Plan" means a Plan maintained by a State. The Plan shall be considered to be a
Governmental Plan only to the extent provided in the Adoption Agreement.

"Includible Co npensation" means an Employee's actual wages in box 1 of Form W-2 for a year for services
to the Employer and increased by any compensation reduction election under Code sections 125, 132(f), 401(k),
403(b), or 457(b) and any Deferral excludable from gross income under this Plan. Includible Compensation shall be
determined without regird to any community property laws.

"Normal Retirement Age" shall have the meaning set forth in the Adoption Agreement. For purposes of the
special Code section 457 catch-up in Section 5.02(c), an entity sponsoring more than one eligible plan may not
permit a Participant to have more than one Normal Retirement Age under the eligible plans it sponsors.

"Participant” means an Eligible Employee who participates in the Plan in accordance with Articles 3 and 4.

"Plan Adminis rator" means the person(s) designated pursuant to the Adoption Agreement and Section
7.01.

"Plan Sponsor' means the entity described in the Adoption Agreement.
"Plan Year" means the 12-consecutive month period described in the Adoption Agreement.

"Required Beginning Date" means April Ist of the calendar year following the calendar year of a
Participant's attainment of age 70-1/2 or Termination, whichever is later.

"State” means a state (treating the District of Columbia as a state as provided under Code section
7701(a)(10)), a political subdivision of a state, and any agency or instrumentality of a state.

"Tax-Exempt Entity" means includes any organization exempt from tax under subtitle A of the Internal
Revenue Code, except taat a governmental unit (including an international governmental organization) is not a tax-
exempt entity.

"Termination" and "Termination of Employment" means:

(a) Employee. The cessation of an Employee's active employment with an Employer.

(b) Independent Contractor. An independent contractor is considered to have a Termination upon the
expiration of the contract (or in the case of more than one contract, all contracts) under which services are performed
if the expiration constitutes a good-faith and complete termination of the contractual relationship.



"Trust Agreem:nt" means in the case of a Governmental Plan, the written agreement (or declaration) made
by and between the Employer and the Trustee under which the Trust Fund is maintained.

"Trust Fund" means in the case of a Governmental Plan, the trust fund or custodial account (to the extent

permitted under Code section 457(g) and Treas. Reg. section 1.457-8) created under and subject to the Trust
Agreement.

"Trustee"” mear s in the case of a Governmental Plan, the trustee or custodian duly appointed and currently
serving under the Trust Agreement. In the case of a Plan maintained by a Tax-Exempt Entity, the trustee duly

appointed and currently serving under the grantor trust.

"Valuation Date" shall have the meaning set forth in the Adoption Agreement.



ARTICLE 3
PARTICIPATION

Section 3.01 PARTICIPATION

Each Eligible Employee as of the Effective Date who was eligible to participate in the Plan immediately
prior to the Effective Dete shall be a Participant eligible to participate in the Plan pursuant to Article 4 on the
Effective Date. Each other Eligible Employee who was not a Participant in the Plan prior to the Effective Date shall
become a Participant eligible to participate pursuant to Article 4 on the date specified in the Adoption Agreement;
provided that he is an Eligible Employee on such date.

Section 3.02 TRAMSFERS/TERMINATIONS

If a change in job classification, Termination or a transfer results in an individual no longer qualifying as an
E.igible Employee, suct. Employee shall cease to be a Participant for purposes of Articles 4 and 5 (or shall not
become eligible to beco ne a Participant) as of the first day of the month immediately succeeding such change of job
classification or transfer; or in the case of a Termination, the effective date of the Termination. Should such
Employee again qualify as an Eligible Employee or if an Employee who was not previously an Eligible Employee
becomes an Eligible Emrployee, he shall become a Participant on the first day of the month following the later of the
effective date of such subsequent change of status or the date the Employee meets the eligibility requirements of this
Article 3.

Section 3.03 PROCEDURES FOR ADMISSION

The Plan Administrator shall prescribe such forms and may require such data from Participants as are
reasonably required to enroll a Participant in the Plan or to effectuate any Participant elections. The Plan
Administrator may impose other limitations and/or conditions with respect to participation in the Plan on Eligible
Employees who commence or recommence participation in the Plan pursuant to Section 3.02.



ARTICLE 4
ELECTIONS

Section 4.01 DEFERRAL ELECTIONS

(a) Compensation. A Deferral Agreement shall become effective no earlier than the later of the
Effective Date or first day of the calendar month following the month in which the agreement is made. A new
Employee may defer Compensation payable in the calendar month during which the Participant first becomes an
Employee if an agreement providing for the Deferral is entered into on or before the first day on which the
Participant performs services for the Employer.

(b) Sick, Vacation and Back Pay. To the extent provided in the Adoption Agreement, a Participant
may also defer accumulated sick pay, accumulated vacation pay, and back pay. Such elections shall become
effective no earlier than the later of the Effective Date or the beginning of the month in which the amounts would
otherwise be paid or made available and the Participant is an Employee in that month. In the case of accumulated
sick pay, vacation pay, or back pay that is payable before the Participant has a Termination, the requirements of the
preceding sentence are deemed to be satisfied if the agreement providing for the Deferral is entered into before the
amount is currently available (as defined in regulations under Code secrion 401(k)).

Section 4.02 ELECTION PROCEDURES

Each Participant may execute elections pursuant to this Article 4 in the form and manner prescribed by the
Plan Administrator. Thz Plan Administrator shall provide each Participant with the forms necessary to make such
elections. Notwithstanding the foregoing, a Participant shall be eligible to make elections only to the extent such
elections are permitted in the Adoption Agreement and relate to contributions and/or benefits for which the
Participant has met the ¢ligibility requirements of Article 3. The Adoption Agreement may provide additional
conditions and/or limitations on Participant elections.



ARTICLE 5
ACCOUNTS/BENEFITS

Scction 5.01 ESTABLISHMENT OF ACCOUNTS

(a) Accounts. The Plan Administrator shall establish and maintain a book entry account on behalf of
each Participant to the extent necessary to account for benefits provided hereunder. Each such book entry account
shall reflect the aggregate of Participant and/or Company contributions and investment experience attributable to
each such book entry account based upon the investment experience/plan expenses described in Section 5.05 below.
Each book entry account shall also reflect any reductions due to expense charges applied to, and distributions made
from, each such account. If the Plan is not a Governmental Plan, such account(s) shall be simply an unsecured claim
against the general assets of the Company and a Participant shall have no interest in such account, which is
established merely as ar accounting convenience. For purposes of this Subsection, "Participant” shall mean an
Eligible Employee who has met the eligibility requirements of Article 2.

(b) Employer Contributions. To the extent provided in the Adoption Agreement, the Company may,
in its sole discretion, me ke additional credits to the Account of any Participant either as matching or other non-
elective contributions. 1ixcept as otherwise provided, any such additional credits shall be treated as Deferrals for all
purposes of the Plan.

(c) Contr bution to Trust Fund. If the Plan is a Governmental Plan, Deferrals by the Participant under
the Plan shall be transferred to the Trust Fund within a period that is not longer than is reasonable for the proper
administration of the Participant's Account. For this purpose, Deferrals shall be treated as contributed within a
period that is not longer than is reasonable for the proper administration if the contribution is made to the Trust Fund
within 15 business days following the end of the month in which the amount would otherwise have been paid to the
Participant.

(d) USERRA. An Employee whose employment is interrupted by qualified military service under
Code section 414(u) or ‘¥ho is on a leave of absence for qualified military service under Code section 414(u) may
elect to make additional Deferrals and receive allocations of Company contributions, if any, upon resumption of
employment with the Employer equal to the maximum Deferrals that the Employee could have elected during that
period (or received if Company contributions) if the Employee's employment with the Employer had continued (at
the same level of Compe=nsation) without the interruption or leave, reduced by the Deferrals, if any, actually made
for the Employee during the period of the interruption or leave. This right applies for five years following the
resumption of eraployment (or, if sooner, for a period equal to three times the period of the interruption or leave).

Section 5.02 LIMITATIONS

(a) General Limitation. Except as provided in Subsection (b) and (c), a Participant's Deferrals for a
calendar year shall not exceed the lesser of:

(1) $15,000 (or such greater dollar limit as may be in effect under Code section 457(e)); or
(2) One hundred percent (100%) of the Participant's Includible Compensation for the
calendar year.
(b) Age 50 Catch-Up. If the Plan is a Governmental Plan, a Participant who will attain age 50 or more

by the end of the calendar year is permitted to elect an additional amount of Deferrals pursuant to Code section
414(v), up to the maxinmum age 50 catch-up amount for the year. The maximum dollar amount of the age 50 catch-
up Deferrals for a year is $5,000, adjusted for cost-of-living after 2006 to the extent provided under the Code. The
Aze 50 Catch-up described in this Subsection does not apply for any taxable year for which a higher limitation
applies under the special Code section 457 catch-up under Section 5.02(c).

(c) Catch-up Limitation. If the applicable year is one of a Participant's last 3 calendar years ending
before the year in whick the Participant attains Normal Retirement Age and the amount determined under this



Subsection (c) exceeds the amount computed under Subsection (a) and if a Governmental Plan Subsection (b), then
the annual Deferral limi: under this Section 5.02 shall be the lesser of:

) An amount equal to 2 times the Subsection (a)(1) applicable dollar amount for such year;
or

(2) The sum of:

(A) An amount equal to (x) the aggregate Subsection (a) limit for the current year
plus each prior calendar year beginning after December 31, 2001 during which the Participant was an Eligible
Employee under the Plaa, minus (y) the aggregate amount of Compensation that the Participant deferred under the
Plan during such years, slus

(B) An amount equal to (x) the aggregate limit referred to in Code section 457(b)(2)
for each prior calendar year beginning after December 31, 1978 and before January 1, 2002 during which the
Participant was an Eligisle Employee, minus (y) the aggregate contributions to Pre-2002 Coordination Plans for
such years.

The amounts uader this Subsection 5.02(c) shall be determined in accordance with Treas. Reg. section
1.457-4(c)(3).

(d) Partic pant Covered By More Than One Eligible Plan. If the Participant is or has been a
participant in one or more other eligible plans within the meaning of section 457(b) of the Code, then this Plan and
all such other plans shall be considered as one plan for purposes of applying the foregoing limitations of this Section
5.02. For this purpose, tie Plan Administrator shall take into account ariy other such eligible plan maintained by the
Employer and shall also take into account any other such eligible plan for which the Administrator receives from the
Participant sufficient information concerning his or her participation in such other plan.

(e) Pre-Participation Years. In applying Subsection (c), a year shall be taken into account only if (i)
the Participant was eligible to participate in the Plan during all or a portion of the year and (ii) Compensation
deferred, if any, under the Plan during the year was subject to the basic annual limitation described in Subsection (a)
or any other plan ceiling required by section 457(b) of the Code.

(H) Pre-2(002 Coordination Plans. For purposes of Subsection (¢)(2)(B)(y), "contributions to Pre-2002
Coordination Plans” means any employer contribution, salary reduction or elective contribution under any other
eligible Code section 457(b) plan, or a salary reduction or elective contribution under any Code section 401(k)
qualified cash or deferred arrangement, Code section 402(h)(1)(B) simplified employee pension (SARSEP), Code
section 403(b) annuity contract, and Code section 408(p) simple retirement account, or under any plan for which a
deduction is allowed because of a contribution to an organization described in section 501(c)(18) of the Code,
including plans, arrangements or accounts maintained by the Employer or any employer for whom the Participant
performed services. However, the contributions for any calendar year are only taken into account for purposes of
Subsection (¢)(2)(B)(y) to the extent that the total of such contributions does not exceed the aggregate limit referred
to in section 457(b)(2) cf the Code for that year.

(2) Disregard Excess Deferral. For purposes of Subsections (a), (b) and (c), an individual is treated as
not having deferred compensation under a plan for a prior taxable year o the extent excess Deferrals under the Plan
are distributed, as described in Subsection (h). To the extent that the combined deferrals for pre-2002 years exceeded
the maximum deferral limitations, the amount is treated as an excess Deferral for those prior years.

(h) Correction of Excess Deferrals. If the annual Deferral on behalf of a Participant for any calendar
year exceeds the limitations described above, or the annual Deferral on behalf of a Participant for any calendar year
exceeds the limitations described above when combined with other amounts deferred by the Participant under
another eligible deferred compensation plan under Code section 457(b) for which the Participant provides
information that is accepted by the Plan Administrator, then the annual Deferral, to the extent in excess of the
applicable limitatior: (acjusted for any income or loss in value, if any, allocable thereto), shall be distributed to the
Participant as soon as administratively feasible. If the annual Deferral made on behalf of a Participant for any



calendar year exceeds the limitations described above and the Plan is not a Governmental Plan the excess (adjusted
for any income or loss in value, if any, allocable thereto), shall be distributed to the Participant no later than April 15
of the subsequent taxable year. If the vesting of a Participant's Account pursuant to Section 5.06 may cause the
Jimitations of this Section to be exceeded, the Plan Administrator may elect to defer such vesting and/or refund or
reduce Deferrals.

Section 5.03 TRANMSFERS

This Section slall apply to the extent that the Adoption Agreement permits transfers from Eligible Deferred
Compensation Plans. At the direction of the Company, the Plan Administrator may accept a transfer of assets to the
Plan as provided in this Section. Such a transfer is permitted only if the other plan provides for such direct transfer.
The Plan Administrator may require in its sole discretion that the transfer be in cash or other property acceptable to
the Plan Administrator and may require such documentation from the other plan as it deems necessary to effectuate
the transfer. A transfer shall only be permitted to the extent that it is permissible in accordance with Code section
457(e)(10) and Treas. Reg. section 1.457-10(b).

Section 5.04 GOVERNMENTAL PLAN ROLLOVERS

This Section shall apply only to the extent that the Plan is a Governmental Plan and the Adoption
Agreement permits rollovers.

(a) In General. A Participant (or in the discretion of the FPlan Administrator an Eligible Employee)
who is an Employee and who is entitled to receive an eligible rollover distribution from another eligible retirement
plan may request to havz all or a portion of the eligible rollover distribution paid to the Plan. The Plan Administrator
may require such documentation from the distributing plan as it deems necessary to effectuate the rollover in
accordance with Code s=ction 402 and to confirm that such plan is an eligible retirement plan within the meaning of
Code section 402(c)(8)(B).

(b) Eligible Rollover Distribution. For purposes of Subsection (a), an eligible rollover distribution
means any distribution of all or any portion of a Participant's benefit under another eligible retirement plan, except
that an eligible rollover distribution does not include (1) any installment payment for a period of 10 years or more,
(2) any distribution made as a result of an unforeseeable emergency or other distribution which is made upon
hardship of the employee, or (c) for any other distribution, the portion, if any, of the distribution that is a required
minimum distribution uader Code section 401(a)(9). In addition, an eligible retirement plan means an individual
retirement account desc -ibed in Code section 408(a), an individual retirement annuity described in Code section
408(b), a qualified trust described in Code section 401(a), an annuity plan described in Code section 403(a) or
403(b), or an eligible gcvernmental plan described in Code section 457(b), that accepts the eligible rollover
distribution.

(c) Separate Accounting. The Plan shall establish and maintain for the Participant a separate Account
for any eligible rollover distribution paid to the Plan from any eligible retirement plan that is not an eligible
governmental plan under Code section 457(b). In addition, the Plan shall establish and maintain for the Participant a
separate Account for any eligible rollover distribution paid to the Plan from any eligible retirement plan that is an
eligible governmental plan under Code section 457(b).

Section 5.05 EARNINGS/EXPENSES

(a) Earnings. A Participant's Accounts shall be credited with earnings in the manner specified in the
Adoption Agreement. The Plan Administrator shall credit investment experience to each Participant's Account as of
each Valuation Date specified in the Adoption Agreement. Except as provided in Subsection (c), if the Adoption
Agreement provides for predetermined investments, such investments are to be used for measurement purposes only
and there is no obligation for the Plan Administrator or Company to set aside, fund or actually purchase any
investments.

(b) Experses. The expenses of administering the Plan, including (i) expenses incurred by the Plan
Administrator in the administration of the Plan, (ii) fees and expenses approved by the Plan Administrator for



investment advisory, custodial, recordkeeping, and other plan administration and communication services, and (iii)
any other expenses or charges allocable to the Plan that have been approved by the Plan Administrator may be
charged, at the discretion of the Plan Administrator, to Participants' Account balances. If amounts are deposited into
an account or trust owned by the Employer, brokerage fees, transfer taxes, and any other costs incident to the
purchase or sale of securities or other investments shall be deemed to be part of the cost of such securities or
investments or deductec in computing the sales proceeds therefrom and shall be accounted for accordingly.

() Governmental Plan. If the Plan is a Governmental Plen, the earnings/losses shall be determined
with respect to the Partizipant's allocable share of the earnings and losses of the Trust Fund.

Section 5.06 VESTING

(a) A Paricipant shall have a fully vested and nonforfeitable interest in his Accounts relating to
Participant contributions.

(b) Subje«t to the provisions of Section 5.02(h), the Participant's interest in his Accounts relating to
Company contributions shall vest based on his years of vesting service in accordance with the terms of the Adoption
Agreement.

For purposes of the Adoption Agreement, "3-7 Year Graded", "2-6 Year Graded", "1-5 Year Graded", "1-4
Year Graded", "5 Year Cliff", "3 Year Cliff" and "2 Year Cliff" shall be determined in accordance with the

following schedules:

Years of vesting service Vesting
Percentage

"3-7 Year Gracled":

Less than Three Years 0%
Three Years but less than Four Years 20%
Four Years but less than Five Years 40%
Five “/ears but Iess than Six Years 60%
Six Yezars but less than Seven Years §0%
Sever or More Years 100%

"2-6 Year Graced":

Less than Two Years 0%
Two *(ears but less than Three Years 20%
Three Years but less than Four Years 40%
Four Years but less than Five Years 60%
Five Years but less than Six Years £0%
Six o1 More Years 100%

"1-5 Year Graced":

Less than One Year 0%
One Year but less than Two Years 20%
Two Years but less than Three Years 40%
Three Years but less than Four Years 60%
Four ‘Years but less than Five Years &§0%
Five or More Years 100%
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"1-4 Year Graged":
Less than One Year 0%
One Year but less than Two Years 25%
Two Years but less than Three Years 50%
Three| Years but less than Four Years 75%
Four pr More Years 100%
"5 Year Chiff":
Less fhan Five Years 0%
Five ¢r More Years 100%
"3 Year ClLiff":
Less than Three Years 0%
Three or More Years 100%
"2 Year CILiff":
Less than Two Years 0%
Two ¢r More Years 100%

In addition, the Adoptio
attainment of Normal R|
disability while an Emp

(c) Speci
his or her Account purs
provisions may include,
the occurrence of a sped

Section 5.07 FORHF

n Agreement may provide that a Participant will become fully (100%) vested upon: (i) his
tirement Age while an Employee, (ii) his death while an Employee, (iii) his suffering a
loyee, or (iv) other event as specified in the Adoption Agreement.

1l Forfeitures. Notwithstanding any provision to the contrary, a Participant shall also forfeit
hant to any special forfeiture provisions in the Adoption Agreement. Such special forfeiture
without limitation, a provision requiring complete forfeiture of Participant's Account upon
ified event.

EITURES

(a) Non (
Company.
(b) Govel

Company contributions

iovernmental Plan. If the Plan is not a Governmental Plan, all forfeitures shall revert to the

mmental Plan. If the Plan is a Governmental Plan, forfeitures shall be used to reduce
or to pay Plan expenses.
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Section 6.01 TIMH

ARTICLE 6
DISTRIBUTIONS

OF DISTRIBUTION

(a) Non
Sections 6.03 and 6.04,
the Participant's Termin
attains age 70-1/2. Not
distributions, the Partici
Participant's election of]
the Participant may, at |
permitted under Code s{
commencement date ma
date specified in the Ad

(b) Govet
6.04 and 6.07, upon Ter
any form of distribution
may not commence late

Section 6.02 FORN

iovernmental Plan. If the Plan is not a Governmental Plan and except as provided in
benefits shall commence no earlier than the sixty-first (61st) day following: (i) the date of
ation or, (ii) if earlier and so provided in the Adoption Agreement, the date the Participant
later than sixty (60) days following the date the Participant becomes eligible to commence
pant may elect a commencement date for all of the Participant's Account balance. A

a benefit commencement date under this Section shall be irrevocable, provided, however,
ast 30 days prior to such commencement date, elect a deferred commencement date as
sction 457(e)(9)(B). Any Participant who has made such a second election of a deferred

y not thereafter revoke or modify that election. Benefits may not commence later than the
bption Agreement.

mmental Plan. If the Plan is a Governmental Plan and except as provided in Sections 6.03,
mination, a Participant shall be entitled to receive a distribution of his or her Account under
permitted under Section 6.02 commencing at the date elected by the Participant. Benefits

r than the date specified in the Adoption Agreement.

1 OF DISTRIBUTION

(a) In Ge
specified in the Adoptid
No election of a distriby
distribution form. If an
shall be made in a singl

(b) Limit
Article 5 unless it satisf]

(c) Cash
balances below a specif]
commencement date an

Section 6.03 SMAI

1eral. A Participant's benetit under the Plan may only be paid in the forms and medium

n Agreement and permitted under Code section 457 and regulations promulgated thereunder.
tion form under this Section may be made or changed after the commencement date for such
election is not made prior to the date benefits commence under Section 6.01, distributions

> lump sum payment as soon as practicable thereafter.

itions. No distribution option may be selected by a Participant or Beneficiary under this
es the requirements of Code sections 401(a)(9) and 457(d).

Duts. The Plan Administrator reserves the right to adopt guidelines under which Account
ed level may be distributed in a lump sum upon Termination or at a deferred

1 to establish minimum amounts of installment payments.

.L DISTRIBUTIONS

To the extent p
limitations of Code sect
Participant’s Account b3
with or without the Part
the dollar limit under C
Account in the precedin
this Section.

Section 6.04 UNE(

rovided in the Adoption Agreement, the Plan Administrator reserves the right, subject to the
on 457(e)(9)(A), to establish uniform guidelines under which all or a portion of a

lances may be distributed in a lump sum before the Participant's Termination, and either
icipant's consent, provided that (i) the amount of the distribution does not exceed $5,000 (or
vde section 411(a)(11), if greater), (ii) no Deferral has been credited to the Participant's

g twenty-four (24) months, and (iii) no prior payment has been made to the Participant under

DRESEEABLE EMERGENCIES

(a) In Ge
Termination, the Partici
the maximum amount d

(b) Unfor
hardship of the Participg

1eral. If the Participant has an unforeseeable emergency before retirement or other
bant may elect to receive a lump sum distribution equal to the amount requested or, if less,
stermined by the Plan Administrator to be permitted to be distributed under this Section.

eseeable Emergency Defined. An unforeseeable emergency is defined as a severe financial
it resulting from:

12




(1

dependent (as defined i1
(d)(1)(B));

)

following damage to a |

)

defined in Code section

4

events beyond the conty

For example, the immin
unforeseeable emergeng
as well as for the cost o
otherwise specifically p
an unforeseeable emerg

(c) Unfor
emergency may not be i
compensation from insy
such assets would not it

(d) Distri
emergency may not exc
amounts necessary to pg
the distribution).

Section 6.05

DEAT

an illness or accident of the Participant, the Participant's spouse, or the Participant's
1 Code section 152 determined without regard to Code section 152(b)(1), (b)(2) and

loss of the Participant's property due to casualty (including the need to rebuild a home
ome not otherwise covered by homeowner's insurance, ¢.g., as a result of a natural disaster);

the need to pay for the funeral expenses of the Participant's spouse or dependent (as
152 determined without regard to Code section 152(b)(1), (b)(2) and (d)(1)}(B));

or other similar extraordinary and unforeseeable circumstances arising as a result of
ol of the Participant.

ent foreclosure of or eviction from the Participant's primary residence may constitute an

y. In addition, the need to pay for medical expenses, including non-refundable deductibles,
" prescription drug medication, may constitute an unforeseeable emergency. Except as
rovided in this Section, neither the purchase of a home nor the payment of college tuition is
>ncy.

eseeable Emergency Distribution Standard. A distribution on account of unforeseeable
made to the extent that such emergency is or may be relieved through reimbursement or
rance or otherwise, by liquidation of the Participant's assets, to the extent the liquidation of
self cause severe financial hardship, or by cessation of deferrals under the Plan.

bution Necessary to Satisfy Emergency Need. Distributions because of an unforeseeable

=ed the amount reasonably necessary to satisfy the emergency need (which may include any
'y any federal, state, or local income taxes or penalties reasonably anticipated to result from

H

Payments to th
shall be made in the tim|

Section 6.06 WITH

= Participant's Beneficiary shall be subject to the election procedures in Section 6.01 and
e and form specified in the Adoption Agreement.

(HOLDING

To the extent r
payments shall be made

Section 6.07 DIST

cquired by applicable law, income and other taxes shall be withheld from each payment, and
reported to the appropriate governmental agency or agencies.

RIBUTIONS FROM ROLLOVER ACCOUNT

If the Plan is a
contributions to the Plar
amount held in the rollo

Section 6.08

TRAN

(Governmental Plan and a Participant has a separate Account attributable to rollover
.. the Participant may at any time elect to receive a distribution of all or any portion of the
ver Account to the extent provided in the Adoption Agreement.

(SFERS

This Section sh

Deferred Compensation|
other Plan as provided 1
transfer. The Plan Admj
effectuate the transfer. 4
section 457(e)(10) and ]

all apply to the extent that the Adoption Agreement permits transfers to another Eligible
Plan. At the direction of the Company, the Plan Administrator may transfer assets to the

1 this Section. Such a transfer is permitted only if the other plan provides for such direct
nistrator may require such documentation from the other plan as it deems necessary to

v transfer shall only be permitted to the extent that it is permissible in accordance with Code
‘reas. Reg. section 1.457-10(b).
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Section 6.09 DIRE

CT ROLLOVERS - GOVERNMENTAL PLANS

(a) In Ge
spouse of a Participant
as defined in Code secti
manner prescribed by th
retirement plan specifie

(b) Eligib
any distribution of all or
include (a) any installm
unforeseeable emergend
minimum distribution u
retirement account desc
408(b), a qualified trust
403(b), or an eligible gg
distribution.

() Mand
with the provisions of S
to an eligible retirement
then the Plan Administr,
by the Plan Administrat

Section 6.10 SERV

heral. This Section shall only apply to a Governmental Plan. A Participant or the surviving
or a Participant's former spouse who is the alternate payee under a domestic relations order,
bn 414(p)) who is entitled to an eligible rollover distribution may elect, at the time and in the
e Plan Administrator, to have all or any portion of the distribution paid directly to an eligible
1 by the Participant in a direct rollover.

le Rollover Distribution. For purposes of this Section, an eligible rollover distribution means
" any portion of a Participant's Account, except that an eligible rollover distribution does not
ent payment for a period of 10 years or more (b) any distribution made as a result of an

y, or (c) for any other distribution, the portion, if any, of the distribution that is a required
1der Code section 401(a)(9). In addition, an eligible retirement plan means an individual
[ibed in Code section 408(a), an individual retirement annuity described in Code section
described in Code section 401(a), an annuity plan described in Code section 403(a) or
vernmental plan described in Codz section 457(b), that accepts the eligible rollover

atory Rollover. In the event of a mandatory distribution greater than $1,000 in accordance
ections 6.02 and 6.03, if the Participant does not elect to have such distribution paid directly
plan specified by the Participant in a direct rollover or to receive the distribution directly,
ator will pay the distribution in a direct rollover to an individual retirement plan designated
b,

ICE CREDIT TRANSFERS

(a) This §
a Participant is also a p4d
414(d)) that provides fo
may elect to have any p
transfer under this Secti

(b) A tran
service credit (as define
repayment to which Co(

Section 6.11 LOAN

-ection shall only apply to a Governmental Plan. If permitted in the Adoption Agreement and
rticipant in a tax-qualified defined benefit governmental plan (as defined in Code section

- the acceptance of plan-to-plan transfers with respect to the Participant, then the Participant
brtion of the Participant's Account transferred to the defined benefit governmental plan. A

bn may be made before the Participant has Terminated.

sfer may be made under Section only if the transfer is either for the purchase of permissive
1in Code section 415(n)(3)(A)) under the receiving defined benefit governmental plan or a

le section 415 does not apply by reason of Code section 415(k)(3).

NS

(a) In Ge

Participant who is an Er

Section. Any such loan

not specified by the Plai

(b)
$50,000, reduced by the|
date the loan is made or

year period ending on th

Maxirn

weral. If the Plan is a Governmental Plan and if the Adoption Agreement so provides, a
nployee may apply for and receive a loan from his or her Account as provided in this

may not be for an amount less than the minimum amount specified by the Administrator, If
+ Administrator, the minimum loan amount shall be $1.,000.

num Loan Amount. No loan to a Participant hereunder may exceed the lesser of: (x)

greater of (i) the outstanding balance on any loan from the Plan to the Participant on the

(i1) the highest outstanding balance on loans from the Plan to the Participant during the one-
e day before the date the loan is approved by the Plan Administrator (not taking into

account any payments niade during such one-year period), or (y) one half of the value of the Participant's vested

Account (as of the Valu

Administrator). For pury

employer shall be treate

other plan shall be consi

Subsection shall not be

ition Date immediately preceding the date on which such loan is approved by the Plan

poses of this Subsection, any loan from any other plan maintained by a participating

1 as if it were a loan made from the Plan, and the Participant's vested interest under any such
dered a vested interest under this Plan; provided, however, that the provisions of this

ipplied so as to allow the amount of a loan under this Section to exceed the amount that

would otherwise be permpitted in the absence of this Subsection.

(¢)

Terms

of Loan. The terms of the loan shall:
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(1)
the repayment period, e
on a bona fide unpaid lg
leave within the meanin|
service;

(2)
to the Plan Administratg

require level amortization with payments not less frequently than quarterly throughout
ccept that alternative arrangements for repayment may apply in the event that the borrower is
ave of absence for a period not to exceed one year for leaves other than a qualified military
g of Code section 414(u) or for the duration of a leave which is due to qualified military

require that the loan be repaid within five years unless the Participant certifies in writing
i that the loan is to be used to acquire any dwelling unit which within a reasonable time is to

be used (determined at the time the loan is made) as a principal residence of the Participant; and

3)
published in the Wall 51
Administrator.
(d) Secur
(1)
portion of the Participar
(2)

within 90 days after the
all remaining payments
calendar month next fol
be (if higher than the raf
the Plan Administrator i
Participant's behalf prio
of such loan, and (iv) th
of any default on a loan
the Plan held as security|
Administrator shall take
unpaid loan, with the co

(e) Death|
outstanding hereunder 9
portion of his or her intg
remainder of his or her
the Plan).

(f) Repay
irrevocable agreement a
as the Participant is an |
loan plus interest. Repay
principal and interest) fj
loan funds are disburseq
at any time (but may no
made in full because a H
employer (that has cons
insufficient for any othe
deducted from the Parti
month in which the amg

Section 6.12 REFU

provide for interest at a rate equal to one percentage point above the prime rate as
reet Journal on the first business day of the month in which the loan is approved by the Plan

ty for Loan; Default.

Security. Any loan to a Participant under the Plan shall be secured by the pledge of the
t's interest in the Plan invested in such loan.

Default. In the event that a Participant fails to make a loan payment under this Section
date such payment is due, a default on the loan shall occur. In the event of such default, (i)
on the loan shall be immediately cue and payable, (ii) effective as of the first day of the
lowing the month in which any such loan default occurs, the interest rate for such loan shall
e otherwise applicable) the rate being charged on loans from the Plan that are approved by
n the month in which such default occurs, (iii) no contributions shall be made on such
- to the first payroll period that follows by 12 calendar months the date of repayment in full
= Participant shall be permanently ineligible for any future loans from the Plan. In the case
to a Participant, the Plan Administrator shall apply the portion of the Participant's interest in

for the loan in satisfaction of the loan on the date of Termination. In addition, the Plan
any legal action it shall consider necessary or appropriate to enforce collection of the
sts of any legal proceeding or collection to be charged to the Account of the Participant.

. Notwithstanding anything elsewhere in the Plan to the contrary, in the event a loan is

n the date of a Participant's death, his or her estate shall be his or her Beneficiary as to the
rest in the Plan invested in such loan (with the Beneficiary or Beneficiaries as to the
nterest in the Plan to be determined in accordance with otherwise applicable provisions of

'ment. The Participant may be required, as a condition to receiving a loan, to enter into an
uthorizing the Employer to make payroll deductions from his or her Compensation as long
imployee and to transfer such payroll deduction amounts to the Trustee in payment of such
yments of a loan shall be made by payroll deduction of equal amounts (comprised of both
om each paycheck, with the first such deduction to be made as soon as practicable after the
; provided however, that a Participant may prepay the entire outstanding balance of his loan
- make a partial prepayment); and provided, further, that if any payroll deductions cannot be
articipant is on an unpaid leave of absence or is no longer employed by a participating
ented to make payroll deductions for this purpose) or the Participant's paycheck is

r reason, the Participant shall pay directly to the Plan the full amount that would have been
ripant's paycheck, with such payment to be made by the last business day of the calendar
unt would have been deducted.

NDS/INDEMNIFICATION

If the Plan Adn
under the Plan. the Plan
soon as possible, but in
shall indemnify and reir]
a person fails to timely 4

hinistrator determines that any person has directly or indirectly received excess payments
Admuinistrator shall notify such person and such person shall repay such excess amount as
no event later than 30 days after the date of notification. A person receiving excess payments
nburse the Company for any liability the Company may incur for making such payments. If
'epay an excess amount and/or make sufficient indemnification, the Plan Administrator may:
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(i) to the extent permitte
payable hereunder.

Section 6.13 CLAI

d by applicable law, offset the person's salary or wages, and/or (ii) offset other benefits

MS PROCEDURE

(a) Timin
hereunder ("Claimant")
90 days after receipt of
the Plan Administrator {
Plan and notifies the Clg
extension of time and th

(b) Conte
Administrator shall proy
(2) the pertinent Plan pr
claim and an explanatio
Claimant must take if hq
under ERISA.

(c) Appes
written appeal with the
written notice that the ¢
and specific Plan provis
of charge, documents ar
statements or document
of the Claimant's writtey
such other facts and cirg
to appeal if the appeal is
However, if special circ
written extension notice
appeal.

(d) Denial
the Claimant with a notj
which the denial is base
reasonable access to, an
for benefits, and (4) a st
The determination rendg

Section 6.14 MIN(

¢ of Notice of Denied Claim. The Plan Administrator shall notify a person claiming benefits
of any adverse benefit determination within a reasonable period of time, but not later than
he claim. This period may be extended one time by the Plan for up to 90 days, provided that
oth determines that such an extension is necessary due to matters beyond the control of the
.imant, prior to the expiration of the initial 90-day period, of the circumstances requiring the
e date by which the Plan expects to render a decision.

nt of Notice of Denied Claim. If a claim is wholly or partially denied, the Plan

ride the Claimant with a written notice identifying (1) the reason or reasons for such denial,
bvisions on which the denial is based, (3) any material or information needed to grant the

1 of why the additional information is necessary, and (4) an explanation of the steps that the
+ wishes to appeal the denial including a statement that the Claimant may bring a civil action

1 of Denied Claim. If a Claimant wishes to appeal the denial of a claim, he shall file a

’lan Administrator on or before the 60th day after he receives the Plan Administrator's

aim has been wholly or partially denied. The written appeal shall identify both the grounds
tons upon which the appeal is based. The Claimant shall be provided, upon request and free
.d other information relevant to his claim. A written appeal may also include any comments,
s that the Claimant may desire to provide. The Plan Admunistrator shall consider the merits
) presentations, the merits of any facts or evidence in support of the denial of benefits, and
umstances as the Plan Administrator may deem relevant. The Claimant shall lose the right
not timely made. The Plan Administrator shall ordinarily rule on an appeal within 60 days.
umstances require an extension and the Plan Administrator furnishes the Claimant with a
during the initial period, the Plan Administrator may take up to 120 days to rule on an

| of Appeal. If an appeal is wholly or partially denied, the Plan Administrator shall provide
ce identifying (1) the reason or reasons for such denial, (2) the pertinent Plan provisions on
d, (3) a statement that the Claimant is entitled to receive, upon request and free of charge,

d copies of, all documents, records, and other information relevant to the Claimant's claim
atement describing the Claimant's right to bring an action under section 502(a) of ERISA.
'red by the Plan Administrator shall be binding upon all parties.

)R OR LEGALLY INCOMPETENT PAYEE

If a distributior
Administrator may direq
minor and there 1s no le
whom the minor mainta
Act, if such is permitted|
the Plan Administrator 4

Section 6.15 MISS

t is to be made to an individual who is either a minor or legally incompetent, the Plan

't that such distribution be paid to the legal guardian. If a distribution is to be made to a
val guardian, payment may be made to a parent of such minor or a responsible adult with
ins his residence, or to the custodian for such minor under the Uniform Transfer to Minors
by the laws of the state in which such minor resides. Such payment shall fully discharge
ind the Company from further liability on account thereof.

ING PAYEE

If the Plan Adr
is due under the Plan be
after reasonable efforts
otherwise due to such P
became due.

hinistrator is unable to make payment to any Participant or other person to whom a payment
cause it cannot ascertain the identity or whereabouts of such Participants or other person
1ave been made to identify or locate such person, such payment and all subsequent payments
articipant or other person shall be forfeited one year after the date any such payment first
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Section 7.01 PLAN

ARTICLE 7
PLAN ADMINISTRATION

{ ADMINISTRATOR

(a) Desig
absence of a designatioj
Committee is designate
be Employees appointe
and procedures as it deq
may authorize one or m|
its behalf.

(b) Authg
"administrator" as such
discretionary power and

(i)
correct defects and reso
construction, interpretat
binding;

(ii)
thereof and to resolve a

(1i1)

(iv)

Beneficiaries and altern

v)

and notices required un

(vi)
their delegates and all o
be so filed or published:;

(vii)
(viii)

any) with respect to tim
and on all other matters

(ix)
necessary or advisable;
valuations, certificates,

(x)

Participants, Beneficiari
(xi)

(xii)
as the Plan Administrat

nation. The Plan Administrator shall be specified in the Adoption Agreement. In the

1 in the Adoption Agreement, the Plan Sponsor shall be the Plan Administrator. If a

1 as the Plan Administrator, the Committee shall consist of one or more individuals who may
| by the Plan Sponsor and the Committee shall elect a chairman and may adopt such rules

ms desirable. The Committee may also take action with or without formal meetings and

bre individuals, who may or may not be members of the Committee, to execute documents in

rity and Responsibility of the Plan Administrator. The Plan Administrator shall be the Plan
term is defined in section 3(16) of ERISA, and as such shall have total and complete
authority:

to make factual determinations, to construe and interpret the provisions of the Plan, to

've ambiguities and inconsistencies therein and to supply omissions thereto. Any
ion or application of the Plan by the Plan Administrator shall be final, conclusive and

to determine the amount, form or timing of benefits payable hereunder and the recipient
1y claim for benefits in accordance with Article 6;
to determine the amount and manner of any allocations and/or benefit accruals hereunder;

to maintain and preserve records relating to Participants, former Participants, and their
Ate payees;

to prepare and furnish to Participants, Beneficiaries and alternate payees all information
ler applicable law or the provisions of this Plan;

to prepare and file or publish with the Secretary of Labor, the Secretary of the Treasury,
ther appropriate government officials all reports and other information required under law to

to approve and enforce any loan hereunder including the repayment thereof;

to provide directions to the trustee of a trust established in conjunction with this Plan (if
ng and methods of benefit payment, valuations at dates other than regular valuation dates
where called for in the Plan or requested by the trustee;

to hire such professional assistants and consultants as it, in its sole discretion, deems
and shall be entitled, to the extent permitted by law, to rely conclusively on all tables,

bpinions and reports which are furnished by same;

to determine all questions of the eligibility of Employees and of the status of rights of
es and alternate payees;

to adjust Accounts in order to correct errors or omissions;

to determine the status and effect of any domestic relations order and to take such action
i deems appropriate in light of such domestic relations order;
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(xiii)  to retain records on elections and waivers by Participants, their spouses and their
Beneficiaries and alterniate payees:

(c) Procefdures. The Plan Administrator may adopt such rules and procedures as it deems necessary,
desirable, or appropriate for the administration of the Plan, including but not limited to, procedures relating to
requirements for advande notice of any election or modification of an election, minimum and maximum amount of
contributions, the types of compensation that may be deferred, the minimum amounts or percentages that may be
allocated among investrient options, and the timing and frequency of changes to investment elections. When making
a determination or calculation, the Plan Administrator shall be entitled to rely upon information furnished to it. The
Plan Administrator's de¢isions shall be binding and conclusive as to all parties.

(d) Allocation of Duties and Responsibilities. The Plan Administrator may designate other persons to
carry out any of his duties and responsibilities under the Plan.

(e) Compensation. The Plan Administrator shall serve without compensation for its services.

) Experses. All direct expenses of the Plan, the Plan Administrator and any other person in
furtherance of their duties hereunder shall be paid or reimbursed by the Company.

(g) Allocation of Fiduciary Duties. A Plan fiduciary shall have only those specific powers, duties,
responsibilities and obligations as are explicitly given him under the Plan. It is intended that each fiduciary shall not
be responsible for any ai:t or failure to act of another fiduciary. A fiduciary may serve in more than one fiduciary
capacity with respect to the Plan.

Section 7.02 FUNDED STATUS

(a) Unfurided Plan. This Subsection applies if the Plan is not a Governmental Plan. The Plan is
intended to constitute an unfunded plan. Any amount due and payable pursuant to the terms of the Plan shall be
paid out of the general dssets of the Company except to the extent that it is paid from a grantor trust. All assets of
the Plan shall be subject to the claims of creditors of the Company. Participants and Beneficiaries shall not have an
interest in any specific asset of the Company or in any specific asset held in a grantor trust or 2 Company account
established as a result of participation in this Plan. Except as may be provided under the terms of a grantor trust, the
Company shall have no obligation to set aside any funds for the purpose of making any benefit payments under this
Plan. Nothing contained herein shall give any Participant any rights that are greater than those of an unsecured
creditor of the Company with respect to any unpaid amount as to which the Participant has a vested interest. No
action taken pursuant toithe terms of this Plan shall be construed to create a funded arrangement, a plan asset, or
fiduciary relationship among the Company, its designee and a Participant or Beneficiary.

(b) Trust Fund. This Subsection applies if the Plan is a Governmental Plan.

(1) Assets Held in Trust. All contributions, all property and rights purchased with such
amounts, and all incomg attributable to such amounts, property, or rights shall be held and invested in the Trust
Fund in accordance with this Plan and the Trust Agreement. The Trust Fund, and any subtrust established under the
Plan, shall be established pursuant to a written agreement. The Trustee shall ensure that all investments, amounts,
property, and rights held under the Trust Fund are held for the exclusive benefit of Participants and their
Beneficiaries. The Trust Fund shall be held in trust pursuant to the Trust Agreement for the exclusive benefit of
Participants and their Beneficiaries and defraying reasonable expenses of the Plan and of the Trust Fund. It shall be
impossible. prior to the satisfaction of all liabilities with respect to Participants and their Beneficiaries, for any part
of the assets and income of the Trust Fund to be used for, or diverted to, purposes other than for the exclusive
benefit of Participants and their Beneficiaries.

(2) Custodial Accounts and Annuity Contracts. For purposes of the trust requirement of this
Subsection (b), custodial accounts and annuity contracts described in Code section 401(f) that satisfy the
requirements of Treas. Reg. 1.457-8(a)(3) are treated as trusts under rules similar to the rules of Code section 401(f).
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3)
Beneficiary under the P

4)
balance the amount that
Revenue Service with rg
Government under a jud

&)
the Plan by a good faith
in good order of a prope
(adjusted for any incom
the extent required or pq

Section 7.03 INDE

Creditors. Except as expressly provided in the Plan, the interests of each Participant or
an are not subject to the claims of the Participant's or Beneficiary's creditors.

IRS Levy. the Plan Administrator may pay from a Participant's or Beneficiary's Account
the Plan Administrator finds is lawfully demanded under a levy issued by the Internal
rspect to that Participant or Beneficiary or is sought to be collected by the United States
gment resulting from an unpaid tax assessment against the Participant or Beneficiary.

Mistaken Contributions. If any contribution (or any portion of a contribution) is made to
mistake of fact, then within one year after the payment of the contribution, and upon receipt
r request approved by the Plan Administrator, the amount of the mistaken contribution
> or loss in value, if any, allocable thereto) shall be returned directly to the Participant or, to
'rmitted by the Plan Administrator, to the Employer.

MNIFICATION

Unless otherwi
any person serving as th
liabilities, losses, damag
persons in connection w|
due to such person's ow
under this Plan or ERIS

Section 7.04 COM

se provided in the Adoption Agreement, the Company shall indemnify and hold harmless
e Plan Administrator and, if applicable, the Trustee (and their delegates) from all claims,
les and expenses, including reasonable attorneys' fees and expenses, incurred by such

ith their duties hereunder to the extent not covered by insurance, except when the same is
1 gross negligence, willful misconduct, lack of good faith, or breach of its fiduciary duties
A

MUNICATIONS

All enrollment
Participant, Beneficiary
be made in the form ang
Company shall be requi
the prescribed manner a

5, elections, designations, applications and other communications by or from an employee,
or legal representative of any such person regarding that person's rights under the Plan shall
manner established by the Plan Administrator. Neither the Plan Administrator nor the

'ed to give effect to any such communication that is not made on the prescribed form and in

nd that does not contain all information called for on the prescribed form.
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ARTICLE 8§
AMENDMENT AND TERMINATION

Section 8.01 AMEINDMENT/TERMINATION

The provisions|of the Plan may be amended and or terminated in writing at any time and from time to time
by the Plan Sponsor. Ngtwithstanding the foregoing. an arnendment/termination shall have no effect to the extent
that it impermissibly acgelerates a benefit payment or otherwise does not comply with Code section 457 and the
regulations promulgateq thereunder. Distributions may be made upon termination of the Plan to the extent such
payments comply with Treas. Reg. section 1.457-10(a). No amendment or termination specified in this Article §

shall result in a reductiopn or forfeiture of a Participant's Account unless such reduction or forfeiture is expressly
provided under the terms of the Plan.
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Section 9.01 NON/

ARTICLE 9
MISCELLANEOUS

ALIENATION OF BENEFITS

No Participant
assign any of the benefi

Section 9.02 OQODR

or Beneficiary shall have the right to alienate, anticipate, commute, pledge, encumber or
's or payments which he may expect to receive, contingently or otherwise, under the Plan.

D

Notwithstandir
agreement) that relates {
spouse or former spousq
any state ("domestic rel
to the person or persons
whether the Participant
reasonable procedures f
pursuant to the domestiq

Section 9.03 NO R|

¢ Section 9.01, if a judgment, decree or order (including approval of a property settlement

o the provision of child support, alimony payments, or the marital property rights of a

, child, or other dependent of a Participant is made pursuant to the domestic relations law of
rtions order"), then the amount of the Participant's Account shall be paid in the manner and
so directed in the domestic relations order. Such payment shall be made without regard to

s eligible for a distribution of benefits under the Plan. The Plan Administrator shall establish
br determining the status of any such decree or order and for effectuating distribution
 relations order.

(GHT TO EMPLOYMENT

Nothing contai
the Participant, or as a |
the right of the Compan

Section 9.04 GOVl

ned in this Plan shall be construed as a contract of employment between the Company and
Lght of any Employee to continue in the employment of the Company, or as a limitation of
v to discharge any of its Employees, with or without cause.

IRNING LAW

The Plan shall
organization of the Plan

Section 9.05 TAX

be construed in accordance with and governed by the laws of the state or commonwealth of
Sponsor to the extent not preempted by Federal law.

EFFECT

The Company
personal property or oth
with professional tax ad
Company does not repryq
and shall not be require

does not represent or guarantee that any particular federal, state or local income, payroll,
er tax consequence will result from participation in this Plan. A Participant should consult
visors to determine the tax consequences of his or her participation. Furthermore, the

rsent or guarantee investment returns with respect to any predetermined investment options
| to restore any loss which may result from such investment or lack of investment.

Section 9.06 ASSIGNMENT

The Company may transfer, assign or encumber any of its rights, privileges, duties or obligations under this
Agreement.
Section 9.07 SEVHRABILITY OF PROVISIONS

If any provisio
not affect any other proy
been included.

Section 9.08 HEAI

1 of the Plan shall be held invalid or unenforceable, such invalidity or unenforceability shall
risions hereof, and the Plan shall be construed and enforced as if such provisions had not

DINGS AND CAPTIONS

The headings 4
part of the Plan, and shal

nd captions herein are provided for reference and convenience only, shall not be considered
1l not be employed in the construction of the Plan.
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Section 9.09 GENIDER AND NUMBER

Except where ¢therwise clearly indicated by context, the masculine and the neuter shall include the
feminine and the neuter| the singular shall include the plural, and vice-versa.
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