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BY CERTIFIED MAIL #
RETURN RECEIPT REQUESTED

Secretaryof Labor
Top HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644,U.S. DepartmentofLabor
200 ConstitutionAvenue,NW
Washington,DC 20210

Re: TheWellesleyCountryClub457(b)DeferredIncomePlan

DearSecretaryChao:

This will serveasnoticeundertheprovisionsofLaborRegulationSection2520.104-23,
AlternativeMethodof Compliancefor PensionPlansfor CertainSelectedEmployees,thatthe
employernamedbelowhasadoptedandnowmaintainsa planprimarily for thepurposeof
providingdeferredcompensationfor aselectgroupofmanagementorhighly compensated
employees.

Employer: TheWellesleyCountryClub
300 WellesleyAvenue
Wellesley,MA 02481

EIN: 04-1956640

Number of suchplans: One Plan Participants: 4
Date Plans were adopted: January20,2009

We understandthatby filing this statementofalternativecompliancewith thereportingand
disclosurerequirementsof Part 1 ofTitle I, Section110 oftheEmployeeRetirementIncome
SecurityAct of 1974(ERISA),WellesleyCountryClub is deemedto havesatisfiedsuch
reportinganddisclosurerequirementsfor purposesof theseplans.

If youhaveany questionsconcerningthis filing, pleasedo nothesitateto call me.

Sincerely,

N : Christoph J.Kelly
Ti . Preside

cc:WayneH. Miller, Esq.
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THE WELLESLEY COUNTRY CLUB
457(b)DEFERRED INCOME PLAN

1. Background.

1.1 Adoption. This 457(b)DeferredIncomePlan(thePlan) is herebyadoptedas

setforth in the following pages,effectiveJanuary1, 2009,by TheWellesleyCountryClub (the

Employer).

1.2 PurposesofthePlan.EachParticipantin thePlanis anexecutiveor managerial

employeeof theEmployerwho wishesto beassuredthathewill beentitledto a certainamount

ofadditionalcompensationonaccountofhis servicefortheEmployer,asspecifiedin this Plan.

TheEmployerrecognizesthevalueof theservicesperformedandto beperformedby each

Participantand,wantingto encouragehis continuedemployment,herebyspecifiesthetermsand

conditionsuponwhich it will paysuchdeferredadditionalcompensationto eachParticipant.

1.3 RestrictedCoverage.TheEmployerandeachParticipantrecognizeandagreethat

theParticipantis amemberofa selectgroupofmanagementorhighlycompensatedemployees

oftheEmployerfor all purposesunderERISA,andthattheParticipantspositionwith the

Employerallowshim to havea significanteffecton theEmployersresultsof operationsby the

performanceofservicesofmajor importancein themanagement,operationanddevelopmentof

theEmployersaffairs.

1.4 BenefitsUnfunded.TheEmployerandeachParticipantrecognizeandagreethat

thebenefitsprovidedunderthePlanareunfundedfor purposesof(a) Title I ofERISA and

(b) taxationofbenefitspursuantto theCode.

1.5 PlanIntendedto Be aSection457(b)Plan. TheEmployerandeachParticipant

recognizeandagreethat this Planis intendedto be an eligible deferredcompensationplan for

purposesof CodeSection457(b)andforpurposesoftheexemptionofsuchplansfrom the

provisionsof CodeSection409A (pursuantto CodeSection409A(d)(2)(B)),andthatthe

benefitsprovidedunderthePlanarethereforeintendedto meetall applicablerequirementsof
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CodeSection457, otherthanSubsections(f) and(g) ofthat Section. Any ambiguitiesin this

Planshallbe construedconsistentlywith the intentof this subsection.

2. Definitions. Unlessotherwisedefinedin thisPlanor thecontextotherwiserequires,the

following termsshallhavethemeaningspecifiedbelow:

2.1 Administrative Committeemeansthepersonorpersonsdesignatedfrom time to

timepursuantto Section7 to administerthePlan.

2.2 Allocation meanstheamountcreditedto aParticipantsBenefitAccountfor

anyBenefitYearpursuantto Section4.

2.3 BenefitAccountmeansthebookkeepingaccountmaintainedbythe Employer

fortheParticipantpursuantto Section5.

2.4 Benefit Year with respectto anyParticipantmeanseachcalendaryear

beginningon or aftertheEffectiveDateandprior to theParticipantsSeparationform Service.

2.5 BoardmeanstheBoardofGovernorsoftheEmployer.

2.6 Code meanstheInternalRevenueCodeof1986,asamended,andthe

regulationspromulgatedthereunder.

2.7 Causewith respectto anyParticipantmeanstheParticipantswillful

misconductorgrossnegligencein connectionwith hisor heremploymentwith theEmployeror

thecommissionofany illegal act,whichmisconductor illegal actis determinedby the

EmployersGeneralManagerto materially andadverselyreflectuponthebusinessaffairs,

reputation,publicor employeerelationsoftheEmployer,orto materiallyandadverselyaffect

theParticipantsability to performhisorherdutiesto theEmployer;provided,that such

determinationshallbesubjectto theclaimsreviewproceduresof Sections9.3 and9.4 ofthis

Plan.

2.8 Compensationwith respectto anyParticipantmeansthetotal remuneration

earnedby theParticipantfor personalservicesrenderedto theEmployerfor any BenefitYear,

regardlessof whensuchremunerationis actuallypaidandalsowithoutlimitation by Code

Section401(a)(17)orany othersimilar limit imposedundertheCode. Compensationshall
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include(a) amountsdeferredfrom the Participantsremunerationunderanydeferred

compensationplan(otherthanthis Plan)and(b) amountscontributedfrom theParticipants

remunerationunderanyplanmaintainedby theEmployerpursuantto CodeSections125, 132(f),

401(k),or 457. Compensationshallnot includeemployercontributionsto anyemployeebenefit

plan(includingwithoutlimitation this Planandany otherplanmaintainedonbehalfofthe

Participant)andall benefitsprovidedunderany plan.

2.9 DeferredIncomeBenefitwith respectto any Participantmeansat anytimethe

balancein theParticipantsBenefitAccount.

2.10 EffectiveDatemeansJanuary1, 2009.

2.11 EmployermeansTheWellesleyCountryClub.

2.12 ERISA meanstheEmployeeRetirementIncomeSecurityAct of 1974, as

amended,andtheregulationspromulgatedthereunder.

2.13 457(b)DeferralLimit meanswith respectto anyParticipant(a) in anyBenefit

YearotherthanaCatchUp Year(asdefinedherein),the lesserof(i) theApplicableDollar

Amount(asdefinedherein)for suchBenefitYearand(ii) onehundredpercentofthe

ParticipantsIncludableCompensation(asdefinedherein)for suchBenefitYearand(b) in any

CatchUp Year, the lesserof (i) twicetheApplicableDollarAmount for suchBenefitYearand

(ii) thesumof(1) theamountdeterminedunderclause(a) abovefor suchBenefitYearp~j~(2)

somuchofthe aggregateamountdeterminedunderclause(a) abovefor all prior BenefitYears

ashasnot previouslybeenusedundereitherclause(a) orthis clause(b). For purposesof this

subsection,thecapitalizedtermsusedin theprecedingdefinitionandnot definedelsewherein

thisPlanshall havethefollowing meanings:

• ApplicableDollarAmountmeansfor anyBenefitYearthe amountsodefinedand

providedin CodeSection457(e)(15),includingany costof living adjustmentin effectfor

suchyear,orunderany successorprovisionofsimilar effect.

• IncludableCompensationmeansfor anyBenefitYearall compensationfor services

performedby theParticipantfor theEmployerwhich (takinginto accountthedeductions
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in suchBenefitYearthat areprovidedunderCodeSection457(b)andotherprovisionsof

Chapter1 oftheCode)is currently includablein theParticipantsgrossincome.

TheParticipantsCatchUp Yearsmeanthefinal threecalendaryearsbeforethe

calendaryearin whichheorsheattainshis orherNormalRetirementAge.

2.14 InvestmentReturnwith respectto anyParticipantmeansthe amountdetermined

underSubsection5.3 belowastheresultof investmentoftheParticipantsBenefitAccount

pursuantto Subsection5.2 below.

2.15 Plan meansthis TheWellesleyCountryClub 457(b)DeferredIncomePlan.

2.16 PlanYear meanseachcalendaryearwhile thisPlanis in effect.

2.17 NormalRetirementAgemeansage65.

2.18 Participantmeanseachindividual so designatedpursuantto Section3.

2.19 Separationfrom Servicewith respectto any Participantmeansthetermination

Of theParticipantsemploymentwith theEmployerfor anyreason,includingwithout limitation

his orherretirement,voluntaryor involuntaryterminationwith or withoutcause,terminationon

accountofdisability, ordeath.However,forpurposesof Subsection6.2, to theextentof any

differencefrom theforegoingdefinition,thetermSeparationform Serviceshallbe interpretedto

meanthesameasthetermseverancefrom employmentin CodeSection457(d)(1)(A)(ii).

2.20 ValuationDatewith respectto anyParticipantmeansthedateordatessetby

theAdministrativeCommitteefrom time to time for valuingthe ParticipantsBenefitAccount;

providedthat (a) the lastbusinessdayofeachPlanYear shall beaValuationDateand(b) until

andunlesstheAdministrativeCommittee,in its solediscretion,decidesotherwise,daily

valuationoftheParticipantsBenefitAccountshallbecarriedoutpursuantto thedaily-valuation

facilitiesofa serviceproviderretainedby theAdministrativeCommitteefor this purpose.

3. Participation.
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3.1 DesignationofParticipantsby Board. Only employeesoftheEmployerwho (a)

meettherequirementsof Section1.3 aboveand(b) arespecificallydesignatedasParticipants

from timeto time by the Boardshallparticipatein this Plan.

3.2 Entry DateandDurationofParticipation. EachParticipantshallenterthePlanas

ofthedatespecifiedby theBoardin its designationoftheParticipantfor participationin thePlan

and shallcontinueto participateuntil hisor herSeparationfrom Service.

4. Allocations.

4.1 No ContributionsPermitted.ThisPlanis unfundedandtheEmployershallnot

makeanycontributionshereunder.Furthermore,no contributionsby theParticipantshallbe

requiredor permittedunderthisPlan. Notwithstandingthe foregoing,theEmployershallmake

suchAllocationsasareprovidedforunderSubsection4.2.

4.2 EmployerAllocationsto BenefitAccount. For eachBenefitYearbeginningon or

aftertheEffectiveDateandendingwith theBenefitYear in whichhis orherSeparationfrom

Serviceoccurs,eachParticipantshallreceiveanAllocation(if any) creditedto suchParticipants

BenefitAccountequalto thelesserof(a) theParticipants457(b)DeferralLimit for suchBenefit

Year and(b) theamount,if any, specifiedby theBoard. Any suchspecificationby theBoard

mayeitherbe includedin theBoardsinitial designationof theParticipantfor participationin the

Planor adoptedat anytime by actionoftheBoardor by theAdministrativeCommittee.Any

suchspecificationthatis designatedto applyto morethanoneBenefitYearshallbesubjectto

changeby theBoard (or if madeby theAdministrativeCommittee,bytheBoardorthe

Committee)to increaseordecrease(includingto zero)suchamountonaprospectivebasisat any

time andfrom timeto time

Forclarity, the AllocationsdeterminedbytheBoardin its sole discretion(a) neednotbe

the samefor aParticipanton accountofeachBenefitYearwhile theParticipantis eligible to

receiveAllocationsunderthePlan(andmaybe zeroin any or all suchBenefitYears),(b) need

not bethesame(eitherin dollaramountsor asapercentageofCompensation)for all eligible
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Participantson accountofany oneor moreBenefitYears(andmaybezerofor anyor all ofsuch

Participants),and(c) maybedeterminedasapercentageofaParticipantsCompensationfor a

BenefitYearafterexcludingany itemsofsuchCompensationastheBoardmaydesignatein its

solediscretion.

Any Allocationsmadepursuantto this Subsection4.2 shallbecreditedto the

ParticipantsBenefitAccountasofthebeginningofeachBenefitYear;providedhowever,that

theAllocationmadeon accountof theBenefitYear thatincludesthePlansEffectiveDateshall

be creditedto theParticipantsBenefitAccountasofsuchEffectiveDate.

4.3 ParticipantAllocationsto BenefitAccount. In lieu ofreceivinganequivalent

amountof currentCompensationfrom theEmployer,anyParticipantmay electto have

allocationsmadeto thePlanon hisorherbehalfduring any BenefitYear in anamountup to the

excess(if any)of (a) theParticipants457(b)DeferralLimit for suchBenefitYearover (b) the

amountoftheallocation(if any) madeby theEmployerpursuantto Subsection4.2onbehalfof

theParticipantfor suchBenefit Year. Any suchelectionshallbemadein accordancewith the

requirementsandproceduressetforth below in this Subsection4.3, andin accordancewith any

additionalrequirementsandproceduresthattheAdministrativeCommitteemayadoptfromtime

to time.

Any Allocationsmadepursuantto this Subsection4.3 shallbecreditedto the

ParticipantsBenefitAccountasofthedatethatsuchallocationwouldhavebeenpaidascurrent

Compensationto theParticipant.

Notwithstandinganythingto the contraryin thisPlan,if aParticipantreceivesan

allocationto thePlanon accountofanyBenefitYearin excessoftheParticipants457(b)

DeferralLimit for suchBenefit Year, anysuchexcess(andany incomeallocableto suchexcess)

shallbedistributedto theParticipantnot laterthanthefirst April
15

th following thecloseofthe

Benefit Year. Any amountallocatedpursuantto this Subsection4.3 shallbedeemedto besuch

an excessbeforeany amountallocatedpursuantto Subsection4.2 is treatedassuchan excess.

For purposesof determiningwhetherthereis anexcessallocation,all eligibleplansunderwhich
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anindividual participatesby virtue ofhisor herrelationshipwith a singleemployeraretreatedas

a singleplan.

A Participantmayelectto makea salarydeferralor changetherateofhisor hersalary

deferralsunderthis Plan(including reducingthemto zero)from time to timeby providinga

writtenelectionofsuchchangeto theEmployer. Any suchelection:

• shallspecif~—

o theamountorpercentageofhisor hersalaryperpaydatethattheParticipant

electsto defer(subjectto theParticipants457(b)DeferralLimit) and

o thestartingdate(andendingdate,if any) for suchdeferral;

• shallbe in writing on aform providedorapprovedby theEmployer;

• shallnot becomeeffectivebeforethestartofthenextcalendarmonthfollowing receiptof

theagreementby theEmployeror its designee;and

• shall remainin effectin accordancewith its terms,butmaybeprospectivelyrevokedor
changedby theParticipantby filing anewelectionpursuantto theprovisionsof this

section;providedthat anyrevocationor changeshallbecomeeffectiveonly when

administrativelyfeasibleandanyincreasein his orherdeferralsshall notbeeffective

beforethe startofthenextcalendarmonthfollowing receiptoftheamendedelectionby

theEmployeror its designee.

4.4 Responsibilityfor BenefitPayments.AlthoughtheEmployerwill notmakeany

contributionsunderthis Plan,it shallberesponsiblefor payingall DeferredIncomeBenefitsas

andwhentheyfall dueunderthePlan.

5. MaintenanceandInvestmentofBenefitAccounts.

5.1 Maintenanceof BenefitAccounts.TheEmployershallestablishandmaintainon

its booksanunfundedmemorandumaccountfor eachParticipantto reflect theaggregatesumof

all Allocationsmadeon theParticipantsbehalfpursuantto Subsection4.2 above,asadjustedfor

theParticipantsInvestmentReturncreditedon accountoftheactualornotional investmentof
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suchBenefitAccountpursuantto Subsection5.2below andasreducedby all distributionsfrom

theBenefitAccountpursuantto Subsection6.2 below. As of eachValuationDateandasofthe

datethatanyportionor all of aParticipantsDeferredIncomeBenefit is payable,theEmployer

shallcredittheInvestmentReturnontheBenefitAccountaccruedsincetheimmediately

precedingcreditingof InvestmentReturn.

TheBenefitAccountshallbe utilized solelyasa devicefor themeasurementand

determinationoftheamountsto bepaidto aParticipantunderthis Plan. TheBenefitAccount

shallnot constituteorbe treatedasatrustfundof anykind.

5.2 InvestmentofBenefitAccount. Exceptasprovidedin thefollowing paragraphs,

eachParticipantsBenefitAccountshall be investedastheAdministrativeCommitteemay

designatefrom time to timeafterreasonableperiodicconsultationswith the Participant.

Notwithstandingtheforegoing,until andunlesstheAdministrativeCommittee,in its sole

discretion,decidesotherwise,eachParticipantmaydirectthe investmentofhis orherBenefit

Accountamongarangeofinvestmentchoicesofferedby theAdministrativeCommittee,and

maychangesuchinvestmentdirectionsatreasonableintervals. While anyParticipanthasthe

rightundertheprecedingsentenceto directtheinvestmentofhis orherBenefitAccount,the

AdministrativeCommitteeshallfrom timeto time (afterconsultationwith eachParticipantwho

hassuchright), determineandannounce(a) the investmentchoicesand (b) theminimum

intervals(andanyotherreasonablerestrictions)for makinginvestmentchanges.Until and

unlesstheAdministrativeCommittee,in its solediscretion,decidesotherwise,all investment

directionsshallbegiventhroughtelephoneand/orinternetorotherelectronicfacilities made

availableby aserviceproviderretainedby theAdministrativeCommitteefor thispurpose.

In the solediscretionoftheAdministrativeCommittee,investmentsofanyParticipants

BenefitAccountunderthis Subsection5.2 maybeeitheractualornotional.

NeithertheEmployer,theBoard,theAdministrativeCommitteenoranymemberofthe

Boardor ofanysuchCommitteeor anyagent,employeeor advisorof theEmployeror ofany

suchCommitteeshallbe liable for any decrease(orfor thefailureto obtain anyparticular
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amountof increase)in any ParticipantsBenefitAccountasaresultofthe performanceor lack

thereofofany investmentsmadepursuantto thisPlan.

5.3 DeterminationoftheInvestmentReturn. TheInvestmentReturnwith respectto a

Participantshallbetheamountnecessaryto increaseor decreasetheParticipantsBenefit

Accountby the investmentincome,gainsandlossesandthedirect investmentexpenses

(includingwithoutlimitation any salesandsurrendercharges,brokeragefeesandadvisoryfees)

resultingfrom (orthat wouldhaveresultedfrom) theactualornotionalinvestmentsmadefor the

BenefitAccountpursuantto Subsection5.2.

5.4 StatementofAccount.TheEmployershallprovideto eachParticipant,within

120 daysafterthecloseofeachPlanYear, astatementin suchform astheAdministrative

Committeeselectssettingforth thebalancein theParticipantsBenefitAccountfor thePlanYear

just ended.

6. VestingandPaymentofBenefits.

6.1 Vesting. EachParticipantshallbe fully vestedat all timesin his orherBenefit

Accountunderthis Plan;provided,however,that if aParticipantsSeparationfrom Serviceis for

Cause,theParticipantsentireAccountBalancewill beforfeited andhis orherDeferredIncome

Benefit shallthereafterbezero.

6.2 Payment.

(a) GeneralRules. Exceptasprovidedorpermittedbelowandin the

following paragraphsofthis Subsection6.2, eachParticipants

DeferredIncomeBenefit shallbepaidin tensubstantiallyequalannual

installmentsfollowing thelaterof (i) theParticipantsattainmentof his

or herNormalRetirementAgeand(ii) thedateoftheParticipants

Separationfrom Service.All paymentsmadefrom thePlanshallbe

subjectto withholdingfor applicabletaxespursuantto Subsection

10.5. Any DeferredIncomeBenefitpaid in annualinstallmentsshall
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beginassoonasadministrativelyconvenientfollowing the datethat

theParticipantbecomeseligible to beginhis or herDeferredIncome

Benefit asprovidedabovein thisparagraphandshallcontinueon or

abouteachsuccessiveanniversaryof theinitial paymentuntil the

Benefitis fully paidout. Theamountofeachinstallmentpayment

madeunderthePlan shallbeequalto thebalancein theParticipants

BenefitAccountasofthe lastValuationDateprior to thepayment

dividedby thenumberofremaininginstallments;providedthat (I) no

installmentmayexceedtheBenefitAccountbalanceonthedateof

paymentofsuchinstallmentand(II) thefinal scheduledinstallment

shallequaltheentireremainingbalanceoftheParticipantsBenefit

Account. Notwithstandingtheforegoing,anyDeferredIncome

Benefitthat hasnotbeenpaidpriorto theParticipantsdeath

(regardlessofhisorherageatdeath)shallbepaidassoonas

administrativelyconvenientfollowing theParticipantsdeathin one

lump sumto theapplicablerecipientorrecipientsdeterminedunder

Subsection10.6.

(b) Exceptions.Subjectto the limitationsofparagraph(c) below, each

Participantshallhavetheright to elect(i) to deferthebeginningofhis

orher installmentpaymentsbeyondthe applicabletime specifiedin

paragraph(a) aboveand/or(ii) to increasethenumberofsuch

installmentsto notmorethantwentysubstantiallyequalannual

installments;providedhowever,thatnoperiodof installment

paymentsshallbepermittedthattheAdministrativeCommittee

determineswould bereasonablylikely to resultin annualinstallment

paymentsof lessthan$10,000each. Any electionpermittedunderthis

paragraphshallbemadein accordancewith andgovernedby the
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provisionsof CodeSection457(e)(9)(B)andany regulations

thereunder,includingthelimitation that only onesuchelectionmaybe

made.Subjectto theabove,the election:

• shallspecifyall ofthefollowing applicableinformation—(1) the

portionorportionsofhis orherDeferredIncomeBenefit thatthe

Participantis electingto deferand/orto receivein annual

installments,(2) thedeferredpaymentdateelectedfor anyportion

and(3) thenumberofinstallmentselectedfor anyportion;

• shallbe in writing on a form providedor approvedby the

AdministrativeCommittee;

• mustbereceivedby theAdministrativeCommitteeor its designee

beforethedateannouncedby theCommitteeforpaymentofthe

ParticipantsDeferredIncomeBenefitpursuantto Paragraph(a)

above;and

• will becomeirrevocableon thedatethat paymentwould otherwise

havebeenmadepursuantto Paragraph(a) above,exceptif (andto

theextentthat)aftersuchdeadlinedateandprior to thedeferred

paymentdateelectedbytheParticipant,heor sheis facedwith an

unforeseeableemergencywithin themeaningofsuchtermin Code

Section457(d)(1)(A)(iii) andasdeterminedby theAdministrative

Committeein themannerprescribedby applicableregulations

issuedpursuantto suchCodesection.

(c) Minimum DistributionRequirements.Notwithstandinganyother

provisionsofthis Subsection6.2, all distributionsfromthis Planshall

beginno later thanthelatestdatepermitted,andshall continueatleast

asfastastheminimumraterequiredunderCodeSection401(a)(9) and
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anyregulationsthereunder,asappliedpursuantto CodeSection

457(d)(2)andasfurtherset forth in Section11 below.

(d) HardshipPayments.In the eventthat aParticipantsuffersan

UnforeseeableEmergency,theParticipantshallbeentitledto

receivea distributionfrom his orherBenefitAccountin theamount

determinedpursuantto this paragraph.Forpurposesofthis paragraph,

thetermUnforeseeableEmergencyshallmeanaseverefinancial

hardshipoftheParticipantresultingfrom an illnessoraccidentofthe

Participant,theParticipantsspouse,or the Participantsdependent(as

definedin CodeSection152, and,for taxableyearsbeginningon or

afterJanuary1, 2005,withoutregardto CodeSections152(b)(l),

(b)(2),and(d)(1 )(B) (aDependent));lossoftheParticipants

propertydueto casualty(includingtheneedto rebuildahome

following damageto ahomenototherwisecoveredby homeowners

insurance,suchasdamagethatis theresultofanaturaldisaster);or

othersimilarextraordinaryandunforeseeablecircumstancesarisingas

aresultofeventsbeyondthecontroloftheParticipant. For example,

theimminent foreclosureoforevictionfrom theParticipantsprimary

residencemayconstituteanunforeseeableemergency.In addition,the

needto payfor medicalexpenses,includingnon-refundable

deductibles,aswell asfor thecostofprescriptiondrugmedication,

mayconstitutean unforeseeableemergency. Finally, theneedto pay

for thefuneralexpensesofa spouseora DependentoftheParticipant

mayalsoconstituteanunforeseeableemergency. Exceptasotherwise

specificallyprovidedin thisparagraph,thepurchaseofahomeandthe

paymentofcollegetuition arenotunforeseeableemergenciesunder

this paragraph. WhethertheParticipantis facedwith an

GSDOCS\1877491.1



unforeseeableemergencypermittinga distributionunderthis

paragraphis to bedeterminedbasedon therelevantfactsand

circumstancesofeachcase,but, in any case,adistributionon account

ofunforeseeableemergencymaynotbe madeto theextentthat such

emergencyis ormayberelievedthroughreimbursementor

compensationfrom insuranceorotherwise,by liquidation ofthe

Participantsassets,to theextentthe liquidationofsuchassetswould

not itselfcauseseverefinancialhardship,or by cessationof deferrals

underthis Plan. Whenadistributionis payableon accountof an

unforeseeableemergency,the amountdistributedshallbe limited to

theamountreasonablynecessaryto satisfytheemergencyneed(which

mayincludeanyamountsnecessaryto pay for any federal,state,or

local incometaxesorpenaltiesreasonablyanticipatedto resultfrom

thedistribution).

7. PlanAdministration.

7.1 AdministrativeCommittee.ThePlanshallbeadministeredby anAdministrative

Committeeconsistingof oneor moreindividualsappointedby andservingatthepleasureofthe

Board;providedthat if atanytime no suchindividual or individualsareappointedorremainin

office, theBoardshallactastheAdministrativeCommittee. At anytime that it hasmorethan

onemember,the AdministrativeCommitteeshallactby majority decisionof its members;

providedthatany oneormoremembersmayactsingly to performanyministerialactonbehalf

of theCommittee. TheCommitteeshallhaveresponsibilityfor theoperationandadministration

of thePlanandshallhavethepowerandauthorityto adopt,interpret,alter,amendorrevokeall

forms,rulesandregulationsnecessaryto administerthePlan,to interpretall provisionsofthe

Plananddetermineall questionsof eligibility for participationin andbenefitsunderthePlanand
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all otherissuesofadministration,andto employ suchoutsideprofessionalsasmaybe required

for prudentadministrationof thePlan. TheAdministrativeCommitteeshallalsohavethe

authorityto enterinto agreementson behalfoftheEmployerasnecessaryto implementthis Plan.

7.2 Indemnification.TheEmployershallindemnifyandsaveharmlessany individual

actingasamemberoftheAdministrativeCommitteeor in anyotherfiduciary capacityfrom,

against,for andin respectofany andall damages,losses,obligations,liabilities, liens,

deficiencies,attorneysfees,costsandexpensesincidentto theperformanceofsuchpersons

dutiesunlessresultingfrom thegrossnegligence,willful misconduct,or lackofgoodfaithof

suchindividual. Suchindemnificationshallapplyto any suchindividual eventhoughat thetime

liability is imposedtheindividual wasno longeractingin afiduciary capacityor asamemberof

the AdministrativeCommittee.

7.3 ActionsoftheAdministrativeCommittee. All determinations,interpretations,

rules,anddecisionsoftheAdministrativeCommitteeshallbeconclusiveandbindinguponall

personshavingor claimingto haveanyinterestor rightunderthePlan.

7.4 Delegation.TheAdministrativeCommitteeshallhavethepowerto delegate

specificdutiesandresponsibilitiesto officersor otheremployeesoftheEmployerorother

individualsorentities. Any delegationby theAdministrativeCommitteemayallowfurther

delegationsbytheindividual or entityto whom thedelegationis made.TheAdministrative

Committeeat anytimemayrescindanydelegation.Eachpersonorentity to whomaduty or

responsibilityhasbeendelegatedshallberesponsiblefor theexerciseofsuchduty or

responsibilityandshallnotberesponsiblefor anyactor failure to actofanyotherpersonor

entity.

7.5 ReportsandRecords.TheAdministrativeCommitteeandthoseto whomthe

CommitteehasdelegateddutiesunderthePlanshallkeeprecordsofall theirproceedingsand

actionsandshallmaintainbooksof account,records,andotherdataasshallbenecessaryfor the

properadministrationofthePlanandfor compliancewith applicablelaw.
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7.6 Expenses.Exceptasotherwiseprovidedin this Plan,theEmployershallpay all

expensesincurredin connectionwith the administrationandmaintenanceof thisPlan.

8. Amendmentand Termination.

8.1 Amendment.TheEmployershallhavetheright to amendthisPlanat anytime

andfrom time to time; provided,however,that exceptto maintainthetax statusofthis Plan

pursuantto CodeSection457(b)andto complywith any otherapplicablelawsandregulations

(includingwithoutlimitation, ERISA),noamendmentshallreduceany ParticipantsBenefit

AccountunderthePlanat anytime.

8.2 Termination. ThisPlanmaybe terminatedby the Employerat anytime;

provided,however,thatexceptto maintainthetax statusofthisPlanpursuantto CodeSection

457(b)andto complywith any otherapplicablelawsandregulations(includingwithout

limitation, ERISA),terminationofthePlanshallnot reduceany ParticipantsBenefitAccount

underthePlan.

9. DeterminationofBenefitsandClaimsProcedure.

9.1 Claim. A personwho believesthatheorsheis beingdeniedabenefitto whichhe

or sheis entitledunderthePlan(hereinafterreferredto asaClaimant) mayfile awritten

requestfor suchbenefitwith theEmployer,settingforth hisorher claim. Therequestmustbe

addressedto theAdministrativeCommitteein careoftheEmployerat its thenprincipalplaceof

business.

9.2 Decisionon Claim. Uponreceiptof aclaim, theAdministrativeCommitteeshall

advisethe Claimantthatareply will be forthcomingwithin 90 daysandshall, in fact,deliver

suchreply within suchperiod. TheAdministrativeCommitteemay,however,extendthereply

periodfor anadditional90 daysfor areasonablecause.

If theclaim is deniedin wholeor in part,theAdministrativeCommitteeshalladopta

writtenopinion,usinglanguagecalculatedto beunderstoodby theClaimant,settingforth:
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(a) Thespecificreasonorreasonsfor suchdenial;

(b) The specificreferenceto pertinentprovisionsofthePlanonwhich suchdenialis

based;

(c) A descriptionofany additionalmaterialor informationnecessaryfor theClaimant

to perfecthis orherclaim andanexplanationofwhy suchmaterialorsuchinformationis

necessary;

(d) Appropriateinformationasto the stepsto be takenif theClaimantwishesto

submitthe claimfor review;and

(e) Thetimelimits for requestingareviewandfor completinganysuchreview.

9.3 Requestsfor Review.Within 60 daysafterthereceiptby theClaimantofthe

writtenopiniondescribedabove,theClaimantmayrequestin writing thattheBoardreviewthe

determinationoftheAdministrativeCommittee. Suchrequestmustbeaddressedto the

ChairmanoftheBoard, attheEmployersthenprincipalplaceofbusiness.TheClaimantorhis

orherduly authorizedrepresentativemay,but neednot, reviewthepertinentdocumentsand

submitissuesandcommentsin writing for considerationby theBoard. If the Claimantdoesnot

requestareviewoftheAdministrativeCommitteesdeterminationbytheBoardwithin such60-

dayperiod,heorsheshallbebarredandestoppedfrom challengingtheAdministrative

Committeesdetermination.

9.4 ReviewofDecisions.Within 60 daysafterreceiptofarequestfor review,the

Boardshall reviewtheAdministrativeCommitteesdetermination.After consideringall

materialspresentedby theClaimant,theBoardshall renderanopinion,writtenin amanner

calculatedto beunderstoodby the Claimant,settingforth thespecificreasonsfor its decisionand

containingspecificreferencesto thepertinentprovisionsof thePlanonwhichthedecisionis

based.If specialcircumstancesrequirethatthe60-daytimeperiodbeextended,theBoardshall

sonotify the Claimantandshall renderthe decisionassoonaspossible,butnot laterthan120

daysafterreceiptoftherequestfor review. TheBoardsgood-faithdecisiononsuchreview

shallbe final.
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10. Miscellaneous.

10.1 LimitationsofRights:EmploymentRelationship.Neithertheestablishmentof

this Plannorany modificationthereof,northecreationofany fundor account,northepayment

ofanybenefits,shallbeconstruedasgiving anyParticipantor anyotherpersonany legalor

equitableright againsttheEmployerexceptasprovidedin this Plan. In no eventshalltheterms

ofemploymentofanyParticipantbe modifiedor in any waybeaffectedby thePlanexceptas

specificallyprovidedfor in this document,asfrom timeto time amended.

10.2 Ownershipof Assets.All amountsallocatedunderthis Plan,all propertyand

rightspurchasedwith suchamounts,andall incomeattributableto suchamounts,propertyor

rightsshall remain(until madeavailableto theParticipantentitledto suchamounts,propertyor

rights)solelythepropertyandrightsoftheEmployer(without beingrestrictedto theprovision

ofbenefitsunderthis Plan)andshallbe subjectto theclaimsofthegeneralcreditorsofthe

Employer. No trustis createdunderthis Planandit is not otherwisefundedin any manner.No

Participantshallhaveany preferredclaim on, orany beneficialownershipinterestin, anyassets

oftheEmployeror anyBenefitAccountmaintainedunderthePlanprior to thetime suchassets

aredistributedto theParticipantoron hisor herbehalf,andall rightscreatedunderthePlanshall

bemereunsecuredcontractualrights.

10.3 Non-AssignabilityofBenefits. NoParticipantshallhaveanypowerorright to

transfer,assign,anticipate,hypothecateorotherwiseencumberanypartor all oftheamounts

payablehereunder,whichareexpresslydeclaredto benonassignableandnon-transferable.Any

suchattemptedassignmentor transfershallbevoid. No amountpayableunderthePlanshall,

prior to actualpaymentthereof,besubjectto seizureby anycreditorof anyParticipantfor the

paymentofanydebt,judgmentor otherobligation,by aproceedingat law orin equity,orbe

transferableby operationof law in theeventofthebankruptcy,insolvency,deathor(exceptto

theextentrequiredpursuantto avalid domesticrelationsorderissuedunderanyapplicablestate

domesticrelationslaw) divorceoftheParticipant.
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10.4 FacilityofPayments.In theeventthattheAdministrativeCommitteeshall

determinethat anypersonto whom abenefit is payableunderthePlanis unableto carefor his or

her affairsbecauseof illnessor accident,or is otherwisementally orphysicallyincompetent,or

unableto give avalid receipt,or(exceptto theextentSubsection10.6 applies)in theeventthat

suchpersonhasdiedbeforepaymenthasbeenmade,the Committeemaycausethepayment

becomingdueto bepaidto thepersonsspouse,child, grandchild,parent,brotheror sister,or

estate,or to anyappropriateindividual, trustor estateappointedby acourtofcompetent

jurisdiction,or to anypersondeemedby thecommitteeto haveincurredexpensefor suchperson

otherwiseentitledto payment.

10.5 Obligationsto Withhold andPayTaxes. EachParticipantor otherrecipientof

benefitsunderthePlanshallbe liable for all taxobligations,if any,with respectto anysum

receivedpursuantto thePlanandfor accuratelyreportingandpayingin full all suchtaxesto the

appropriatefederal,stateandlocalauthorities.TheEmployershallhavetheright to deductand

withhold from anypaymentdueunderthePlanor from otheramountsowedto orwith respectto

anyParticipantall withholding taxesandotheramountsrequiredby law.

10.6 PaymentsFollowingaParticipantsDeath. Any amountsofDeferredIncome

Benefit thatarepayablefollowing aParticipantsdeathshallbepaid in accordancewith any

applicablewritten instructionsreceivedby theAdministrativeCommittee(onaform providedor

approvedby thecommittee)from theParticipantprior to his orherdeath. If morethanone such

form orsetof instructionshasbeenreceivedby the AdministrativeCommitteeprior to a

Participantsdeath,the lastonereceivedshall govern. If no suchform or setof instructionshas

beenreceivedby theAdministrativeCommitteeprior to aParticipantsdeath(or if the

committeedeterminesin its good-faithjudgmentthatany applicableinstructionswill be

impossibleorundulyburdensometo carryout), any amountsdue shallbepaidto the

Participantsestate.

10.7 Representations.TheEmployermakesno representationorguaranteethat any

particularfederalor stateincome,payroll,personalpropertyor othertax consequencewill result
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from participationin this Plan. EachParticipantshouldconsultwith professionaltax advisorsto

determinethetax consequencesofhis orherparticipation.

10.8 Assignmentto Successor.TheEmployershallassignits rights and obligations

underthis Planto any successororganizationresultingfrom amerger,acquisitionor affiliation

involving theEmployer,orresultingfrom asaleofsubstantiallyall ofthe Employersassets.

Suchanassignmentshallnotbeconsideredto beaterminationofthePlanby theEmployer,nor

shall it beconsideredto bea Separationfrom Serviceby theParticipantso long asthe Participant

continuesasanemployeeofthesuccessororganization.

10.9 Severability.If acourtofcompetentjurisdictionholdsanyprovisionofthis Plan

to beinvalid or unenforceable,theremainingprovisionsofthePlanshall continueto befully

effective.

10.10 ApplicableLaw. ThisPlanshallbegovernedby andconstruedin accordancewith

applicablefederallaw and,to theextentnotpreemptedby suchfederallaw, the internal

substantivelawsoftheCommonwealthofMassachusettsapplicableto contractsthat aremade

andto bewholly performedin suchCommonwealth,andwithoutresortto theconflicts-of-laws

rulesof suchCommonwealth.

11. Minimum DistributionRequirements.Thefollowing rulesshallapplywith respectto all

benefitspayableunderthePlan:

11.1 LatestCommencementDates.

(a) BenefitsPaidduringParticipantsLifetime. In no eventshallthe

distributionof benefitscommencelaterthantheApril
1

St ofthecalendaryearfollowing thelater

of: (i) thecalendaryearin which theParticipantattainsage70-1/2;or (ii) thecalendaryearin

whichtheParticipantretires. In thecaseof a 5-percentowner(asdefinedin CodeSection416),

in no eventshallthedistributionofbenefitscommencelaterthantheApril ~ of thecalendar

yearfollowing thecalendaryearin whichtheParticipantattainsage70-1/2.
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(b) BenefitsPaidafterParticipantsDeath. Therequiredtime for

commencementofdistributionofanydeathbenefithereundershallbe within theperiodending

on thelastdayofthecalendaryearfollowing thecalendaryearin which theParticipantdied, or

in thecaseofa surviving spouse,within areasonabletime aftertheParticipantsdeathor, if the

survivingspouseso elects,no laterthanthelastday ofthe calendaryearin whichtheParticipant

would haveattainedage70-1/2. If asurvivingspousediesbeforedistributionsbegin,this

paragraphshallbeappliedasif thesurviving spouseweretheParticipant.
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11.2 Minimum DistributionRules.

(a) In General.

(i) Precedence.TherequirementsofthisSection 11.2 will takeprecedence

over any inconsistentprovisionsofthePlan.

(ii) RequirementsofIncomeTax RegulationsIncorporated.All distributions

requiredunderthis Section11.2 will bedeterminedandmadein accordancewith theIncomeTax

RegulationsunderCodeSection40l(a)(9).

(b) TimeandMannerofDistribution.

(i) RequiredBeginningDate.TheParticipantsentire interestwill be

distributed,orbeginto bedistributed,to theParticipantno laterthantheParticipantsrequired

beginningdate.

(ii) Deathof ParticipantBeforeDistributionBegins. If theParticipantdies

beforedistributionsbegin,theParticipantsentireinterestwill bedistributed,orbeginto be

distributed,no laterthanasfollows:

(A) If theParticipantssurvivingspouseis theParticipantssole

designatedbeneficiary,then,subjectto Section11.2(b)(ii)(E)below, distributionsto the

survivingspousewill beginby December31 of thecalendaryearimmediatelyfollowing the

calendaryearin whichtheParticipantdied,orby December31 ofthecalendaryearin which the

Participantwouldhaveattainedage70-1/2,if later.

(B) If theParticipantssurvivingspouseis not theParticipantssole

designatedbeneficiary,then,subjectto Section11 .2(b)(ii)(E)below,distributionsto the

designatedbeneficiarywill beginby December31 of thecalendaryearimmediatelyfollowing

thecalendaryearin which theParticipantdied.

(C) If thereis no designatedbeneficiaryasofSeptember30 oftheyear

following theyearoftheParticipantsdeath,theParticipantsentireinterestwill bedistributedby

December31 ofthecalendaryearcontainingthefifth anniversaryof theParticipantsdeath.

GSDOCS\1877491.1



(D) If theParticipantssurvivingspouseis theParticipantssole

designatedbeneficiaryandthesurvivingspousedies aftertheParticipantbut beforedistributions

to thesurvivingspousebegin,thisSection11.2(b)(ii), otherthanSection6.4(b)(ii)(A), will apply

asif thesurvivingspouseweretheParticipant.

(E) Participants orbeneficiariesmayelecton an individualbasis

whetherthefive-yearrule orthe life expectancyrule in this SectionIl .2(b)(ii) appliesto

distributionsafterthedeathofa Participantwho hasadesignatedbeneficiary.Theelectionmust

bemadeno laterthantheearlierof September30 ofthecalendaryearin whichdistribution

wouldbe requiredto bemadeunderthis Sectionll.2(b)(ii), or by September30 ofthecalendar

yearwhich containsthefifth anniversaryof theParticipants(or, if applicable,surviving

spouses)death. If neither theParticipantnorbeneficiarymakesanelectionunderthisparagraph,

distributionswill bemadein accordancewith this Section11.2(b)(ii).

For purposesofthis Section11.2(b)(ii) andSection11.2(d),unless

Section11 .2(b)(ii) (D) applies,distributionsareconsideredto beginon theParticipantsrequired

beginningdate. If Section11.2(b)(ii) (D) applies,distributionsareconsideredto beginon the

datedistributionsarerequiredto beginto thesurvivingspouseunderSection11.2(b)(ii) (A). If

distributionsunderanannuitypurchasedfrom aninsurancecompanyirrevocablycommenceto

theParticipantbeforethe Participantsrequiredbeginningdate(or to theParticipantssurviving

spousebeforethedatedistributionsarerequiredto beginto thesurvivingspouseunderSection

11.2(b)(ii) (A), thedatedistributionsareconsideredto beginis thedatedistributionsactually

commence.

(iii) FormsOfDistribution. UnlesstheParticipantsinterestis distributedin

the form of an annuitypurchasedfrom aninsurancecompanyor in asinglesumon orbeforethe

requiredbeginningdate,asofthefirst distributioncalendaryeardistributionswill bemadein

accordancewith Section11.2(c)or 11.2(d). If the Participantsinterestis distributedin the form

ofanannuitypurchasedfrom an insurancecompany,distributionsthereunderwill bemadein
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accordancewith therequirementsofCodeSection401(a)(9) andtheIncomeTaxRegulations

issuedthereunder.

(c) RequiredMinimum DistributionsDuringParticipantsLifetime.

(i) AmountofRequiredMinimum Distribution For EachDistribution

CalendarYear. DuringtheParticipantslifetime, theminimumamountthat will bedistributed

for eachdistributioncalendaryearis the lesserof: (A) thequotientobtainedby dividing the

Participantsaccountbalanceby thedistributionperiodin theUniform Lifetime Tableset forth in

Section1.401 (a)(9)-9oftheIncomeTaxRegulations,usingthe Participantsageasofthe

Participantsbirthdayin thedistributioncalendaryear;or (B) if theParticipantssoledesignated

beneficiaryfor thedistributioncalendaryearis theParticipantsspouse,thequotientobtainedby

dividing theParticipantsaccountbalanceby thenumberin theJointandLastSurvivorTableset

forth in Section1.401(a)(9)-9oftheIncomeTaxRegulations,usingthe Participantsandspouses

attainedagesasoftheParticipantsandspousesbirthdaysin thedistributioncalendaryear.

(ii) Lifetime RequiredMinimum DistributionsContinueThroughYearof

ParticipantsDeath. Requiredminimumdistributionswill bedeterminedunderthis Section

11.2(c)beginningwith the first distributioncalendaryearandup to andincludingthedistribution

calendaryearthatincludestheParticipantsdateof death.

(d) RequiredMinimum DistributionsAfter ParticipantsDeath.

(i) DeathOnorAfter DateDistributionsBegin.

(A.) GeneralRule. If theParticipantdiesafterpaymentshave

commenced,anysurvivorsbenefitmustbepaidno lessrapidlythanthemethodofpaymentin

effectatthetimeoftheParticipantsdeath.

(B) ParticipantSurvivedby DesignatedBeneficiary. If theParticipant

dieson orafterthedatedistributionsbeginandthereis adesignatedbeneficiary,theminimum

amountthat will bedistributedfor eachdistributioncalendaryearaftertheyearof the

Participantsdeathis the quotientobtainedby dividing theParticipantsaccountbalanceby the

longeroftheremaininglife expectancyoftheParticipantortheremaininglife expectancyofthe
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Participantsdesignatedbeneficiary,determinedasfollows: (I) theParticipantsremaininglife

expectancyis calculatedusingtheageoftheParticipantin theyearof death,reducedby onefor

eachsubsequentyear;(II) if theParticipantssurviving spouseis theParticipantssoledesignated

beneficiary,theremaininglife expectancyofthesurviving spouseis calculatedfor each

distributioncalendaryearaftertheyearoftheParticipantsdeathusingthesurvivingspousesage

asof thespousesbirthdayin thatyear. Fordistributioncalendaryearsaftertheyearofthe

survivingspousesdeath,theremaininglife expectancyofthesurvivingspouseis calculated

using theageofthe survivingspouseasofthespousesbirthdayin the calendaryearofthe

spousesdeath,reducedby onefor eachsubsequentcalendaryear;and (III) if theParticipants

survivingspouseis not theParticipantssoledesignatedbeneficiary,thedesignatedbeneficiarys

remaininglife expectancyis calculatedusingtheageofthe beneficiaryin theyearfollowing the

yearof theParticipantsdeath,reducedby onefor eachsubsequentyear.

(C) NoDesignatedBeneficiary. If theParticipantdieson orafterthe

datedistributionsbeginandthereis no designatedbeneficiaryasof September30 oftheyear

aftertheyearoftheParticipantsdeath,theminimumamountthatwill be distributedfor each

distributioncalendaryearaftertheyearoftheParticipantsdeathis thequotientobtainedby

dividing theParticipantsaccountbalanceby theParticipantsremaininglife expectancy

calculatedusingtheageoftheParticipantin the yearofdeath,reducedby onefor each

subsequentyear.

(ii) DeathBeforeDistributionsBegin.

(A) ParticipantSurvivedby DesignatedBeneficiary. If theParticipant

diesbeforethedatedistributionsbeginandthereis adesignatedbeneficiary,theminimum

amountthatwill be distributedfor eachdistributioncalendaryearaftertheyearofthe

Participantsdeathis thequotientobtainedby dividing theParticipantsaccountbalanceby the

remaininglife expectancyof theParticipantsdesignatedbeneficiary,determinedasprovidedin

Section11.2(d)(i).
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(B) No DesignatedBeneficiary.If theParticipantdiesbeforethe date

distributionsbeginandthereis no designatedbeneficiaryasofSeptember30 oftheyear

following theyearoftheParticipantsdeath,then,subjectto the lastparagraphofthis Section

11 .2(d)(ii), distributionofthe Participantsentireinterestwill becompletedby December31 of

thecalendaryearcontainingthefifth anniversaryof theParticipantsdeath.

(C) Deathof Surviving SpouseBeforeDistributionsto Surviving

SpouseAre Requiredto Begin. If theParticipantdiesbeforethedatedistributionsbegin,the

Participantssurvivingspouseis theParticipantssoledesignatedbeneficiary,andthesurviving

spousediesbeforedistributionsarerequiredto beginto the survivingspouseunderSection

11.2(b)(ii)(A), this Section11 .2(d)(ii) will applyasif thesurviving spouseweretheParticipant.

Participantsorbeneficiariesmayelectonanindividual basiswhetherthefive-yearrule orthe

life expectancyrule in this Section11.2(d)(ii) appliesto distributionsafterthedeathofa

Participantwho hasadesignatedbeneficiary.Theelectionmustbemadeno laterthantheearlier

ofSeptember30 ofthecalendaryearin which distributionwouldberequiredto bemadeunder

Section11 .2(b)(ii), orby September30 of thecalendaryearwhich containsthefifth anniversary

oftheParticipants(or,if applicable,survivingspouses)death. If neithertheParticipantnor

beneficiarymakesanelectionunderthis paragraph,distributionswill bemadein accordance

with this Section11.2(d)(~ii).

(e) Definition~.Thefollowing definitionsshallapplyfor purposesofthis Section11

and,unlessthecontextotherwiserequires,for all otherpurposesofthePlan.

(i) DesignatedBeneficiary. Theindividualwho is designatedasthe

beneficiaryunderthePlanandis thedesignatedbeneficiaryunderCodeSection401(a)(9)and

Section1.401(a)(9)-l,Q&A-4, of theIncomeTax Regulations.

(ii) DistributionCalendarYear. A calendaryearfor whichaminimum

distributionis required. FordistributionsbeginningbeforetheParticipantsdeath,thefirst

distributioncalendaryearis thecalendaryearimmediatelyprecedingthecalendaryearwhich

containstheParticipantsrequiredbeginningdate. Fordistributionsbeginningafterthe
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Participantsdeath,thefirst distributioncalendaryearis the calendaryearin whichdistributions

arerequiredto beginunderSection11.2(b)(ii). Therequiredminimumdistributionfor the

Participantsfirst distributioncalendaryearwill be madeon orbeforetheParticipantsrequired

beginningdate. Therequiredminimumdistributionfor otherdistributioncalendaryears,

includingtherequiredminimum distributionfor thedistributioncalendaryearin whichthe

Participantsrequiredbeginningdateoccurs,will bemadeonorbeforeDecember31 ofthat

distributioncalendaryear.

(iii) Life Expectancy.Life expectancyascomputedby useoftheSingleLife

Tablein Sectionl.401(a)(9)-9oftheIncomeTaxRegulations.

(iv) ParticipantsAccountBalance.Theaccountbalanceasofthe last

valuationdatein thecalendaryearimmediatelyprecedingthe distributioncalendaryear

(valuationcalendaryear)increasedby theamountof anycontributionsmadeandallocatedor

forfeituresallocatedto theaccountbalanceasofdatesin thevaluationcalendaryearafterthe

valuationdateanddecreasedby distributionsmadein thevaluationcalendaryearafterthe

valuationdate.Theaccountbalanceforthevaluationcalendaryearincludesanyamountsrolled

overortransferredto theplaneitherin thevaluationcalendaryearor in thedistributioncalendar

yearif distributedortransferredin thevaluationcalendaryear.

(v) RequiredBeginningDate. Thedatespecifiedin thePlanwhen

distributionsunderCodeSection401(a)(9)arerequiredto begin.
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lN WITNESSWHEREOF,theEmployerhascaused thisPlanto be executedunderseal

by its duly authorizedrepresentativethis ~b~day ofJanuary,2009.
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