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REPORTING AND DISCLOSURE STATEMENT

To theSecretaryofLabor:

In order to comply with the requirementsofthe alternative reportinganddisclosure
methodunder ERISA, Title 1, Part1, as provided for an unfunded or insuredpensionplan for a
selectgroup ofmanagementor highly compensatedemployeesin DOL Reg.§ 2520.104-23,the
following information is provided by the undersignedemployer:

(1) Thenameoftheemployer is theNorth AmericanMenopauseSociety.

(2) The employersmailing addressis 5900 Landerbrook Drive, Suite 390,Cleveland, Ohio
44124.

(3) Theemployersfederalemployer identification number (EIN) is 34-1604749.

(4) Thenumber ofplans andthe number ofparticipants in eachplan is one plan coveringone
employee.

The employermaintainsthisplanprimarily for thepurposeofproviding deferred
compensationfor aselectgroupofmanagementor highlycompensatedemployees.

The employerwill provide a copy oftheagreementto the SecretaryofLabor upon
request.

NORTH AMERICAN MENOPAUSE SOCIETY

Dated:______ By: ~ ~
I ~
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NORTH AMERICAN MENOPAUSESOCIETY
DEFERRED COMPENSATION PLAN

THIS PLAN OF DEFERREDCOMPENSATION(Plan) is adoptedatCleveland,
Ohiothis ~ dayofJuly, 2009,by TheNorthAmericanMenopauseSociety,an Ohio
corporationnotfor profit (theEmployer).

WITNESSETII:

WHEREAS,theEmployerdesiresto attractandretaintheservicesofcertainemployees
who aremembersofa selectmanagementgroupoftheEmployer;and

WHEREAS,in furtheranceoftheEmployersintent,theEmployerdesiresto establish
andmaintainaplanofdeferredcompensation,pursuantto theprovisionsof Section457(b)ofthe
InternalRevenueCode,for thebenefitofthoseemployeeswho shall qua1if~rfor participation
therein;

NOW, THEREFORE, in considerationof thepremises,effectiveasofAugust1, 2009,
theEmployeradoptsthefollowing Plan:

ARTICLE I

INTRODUCTORY PROVISIONS

1.01 PLAN NAME

ThePlanshallbeknownastheNorthAmericanMenopauseSocietyDeferred
CompensationPlan.

1.02 CONSTRUCTION OF PLAN

This Planshallbeconstruedandenforcedaccordingto theCode[as definedlaterin this
Plan] andthelawsof theStateofOhio (otherthanits lawsrespectingchoiceof law) to the extent
not preemptedby theCode. It is theEmployersintentthat this Plan shall constitutean eligible
deferredcompensationplan[within themeaningOf §457(b)oftheCode]andaneligible planof
atax-exemptentity [within themeaning0f§1.457-2(f)of theTreasuryRegulations],andthat
this Planshallbe construedin amarinerthat is consistentwith thatstatedintent. In theeventthat
anyprovisionof this Planshallconflict with any applicableprovisionof theCode,orany
TreasuryRegulation,thenthis Planshall beconstruedin amannerconsistentwith suchprovision
oftheCodeorsuchTreasuryRegulation.

1.03 UNIFORMiTY

All oftheprovisionsofthisPlanshallbeinterpretedandappliedin auniform, non-
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discriminatorymanner.
ARTICLE Ii

DEFINITIONS

Account Balanceshall mean,for thepurposesof applyingthoseprovisionsofthis
Plan pertaining to requiredminimumdistributions,thesumof: (a) theParticipantsElective
DeferralAccountasofthe lastvaluationdatein theValuationCalendarYear, increasedby the
amountofany contributionsmadeandallocated,or forfeitures(if any)allocated,to the
ParticipantsElectiveDeferralAccountasof datesin theValuationCalendarYearafterthe
valuationdate,anddecreasedby distributionsmadein theValuationCalendarYearafterthe
valuationdate;and(b) for anyValuationCalendarYear, any amountsrolledoverortransferred
to thisPlan,either(1) in theValuationCalendarYear,or (2) in theDistributionCalendarYearif
distributedortransferredin theValuationCalendarYear.

Act meansEmployeeRetirementIncomeSecurityAct of 1974,asthesameis now
amendedormaybeor becomeamendedfrom timeto time.

Alternate Payeemeansthepersonwho is orwastheParticipantsspouse,orwho is
thechild orotherdependentoftheParticipant,to theextentthatsuchpersonis entitledto any or
all of the ParticipantsNonforfeitableInterestunderacourtorderthat thePlanAdministratorhas
determinedto beaQualified DomesticRelationsOrder.

Amount Deferred meansthetotalAnnualDeferralsunderanEligiblePlan(including
thisPlan) in thecurrentandprior taxableyearsoftheParticipant,adjustedfor gainor lossas
providedin § 1 .457-2(b)(2)oftheTreasuryRegulations[relatingto impactof substantialrisksof
forfeitureon thetiming ofthedeterminationofgainor loss].

Annual Deferral meanstheamountofaParticipantsIncludible Compensation
deferredunderanEligible Plan(includingthisPlan),whetherpursuantto aSalaryDeferral
Agreementorby NonelectiveContributionorMatchingContribution,determinedin the
Participantstaxableyearwhendeferredor, if later, theyearin whichtheamountis no longer
subjectto asubstantialrisk offorfeiture;but doesnot includeanyamountpayableunderabona
fide vacationleave,sick leave,compensatorytime, severancepay,disability pay ordeathbenefit
plan[describedin §457(e)(11)(A)(i) oftheCode]andany amountpayableunderaplanpaying
lengthofserviceawardsto bonafidevolunteers(andtheirbeneficiaries)on accountofqualified
servicesperformedby suchvolunteers[asdescribedin §457(e)(I l)(A)(ii) oftheCode].

Applicable Dollar Limit meansthe dollarlimit on theamountofAnnualDeferrals
that is specifiedin §457(e)(l5)oftheCode,whichpresentlyis: (a)$13,000.00for 2004; (b)
$14,000.00for 2005;and(c) $15,000.00for 2006andthereafter,asadjustedfromtime to time
by theSecretaryoftheTreasuryin themannerprescribedby §415(d)oftheCode.

Beneficiarymeans(a) theperson(or persons)whoareentitledto receivebenefits
underthisPlan in theeventof aParticipantsdeath,and(b) an AlternatePayee.

Code meansthe InternalRevenueCodeof 1986,asthesameis nowamendedor may
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beorbecomeamendedfrom timeto time.

Contract meansalife insurancepolicy, anannuitypolicy oran annuitycontract
issuedby an insurer.

DesignatedBeneficiaryshallmeanthepersonwho is theParticipantsBeneficiary
[designatedassuchunderthisPlan] andis thedesignatedbeneficiaryunder§401(a)(9) ofthe
Codeand§1.401(a)(9)-1, Q&A-4, of theTreasuryRegulations.

Direct Rollover meansapaymentby this Planto anotherEligible Planspecifiedby
theDistributee.

Disability means,subjectto theprovisionsof§72(m)(7)oftheCode,the inability ofa
Participantto engageinanysubstantialgainfulactivity with or for theEmployerby reasonof
any medicallydeterminablephysicalormentalimpairmentthatcanbeexpectedto resultin death
orbe oflong-continuedandindefiniteduration. Thedeterminationasto whetheraParticipantis
subjectto Disability shallbemadeby thePlanAdministratoron: (a)medicalevidenceby a
licensedphysiciandesignatedby thePlanAdministrator;(b)evidencethat theParticipantis
eligible fordisabilitybenefitsunderanylong-termdisabilityplansponsoredby theEmployerbut
administeredby an independentthird party;or (c) evidencethat theParticipantis eligible for
disabilitybenefitsundertheprovisionsof the SocialSecurityAct in effect atthe dateof such
Disability.

Distributee meansa Participant,aBeneficiaryoranAlternatePayeewhohasan
interestin theasstsheldunderthis Plan.

Distribution CalendarYear shallmeanacalendaryearforwhich aminimum
distributionis required. FordistributionsbeginningbeforetheParticipantsdeath,thefirst
Distribution CalendarYearis the calendaryearimmediatelyprecedingthecalendaryearthat
containstheParticipantsRequiredBeginningDate. Fordistributionsbeginningafterthe
Participantsdeath,thefirst Distribution CalendarYearis thecalendaryearin which
distributionsarerequiredto beginunderSubsection8.02(b)ofthis Plan. Therequiredminimum
distributionfor theParticipantsfirstDistribution CalendarYearwill bemadeon or beforethe
ParticipantsRequiredBeginningDate. Therequiredminimumdistributionfor other
DistributionCalendarYears,includingtherequiredminimumdistributionfortheDistribution
CalendarYearin whichtheParticipantsRequiredBeginningDateoccurs,will be madeon or
beforeDecember31 of thatDistributionCalendarYear.

EffectiveDate meansthedatethisPlanfirst becameeffective,whichis August1,
2009.

ElectiveDeferral Account meansarecordaccountestablishedandmaintainedby the
Plan.Administratorfor aParticipantthatrepresentstheParticipantsentireinterestin this Plan
resultingfrom the Employerswithholdingof Includible Compensationpursuantto aSalary
DeferralAgreement,togetherwith the investmentexperienceof theamountsthatarecreditedto
suchaccount,lessany amountdistributedto, orwith respectto,theParticipant.
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Eligible Employeemeansanypersonwho(a)performsservicesfortheEmployer
eitherasanemployeeor anindependentcontractor,(b)hasIncludibleCompensationasa
consequenceof theperformanceofsuchservices,and(c) theEmployersboardof trustees
designatesasamemberof aselectgroupof managementemployeesof theEmployerpursuantto
Title I oftheAct.

Eligible Planmeansanyplan (includingthisPlan)that satisfiestherequirementsof
§457(b)oftheCodeand§~1.457-3through1.457-10oftheTreasuryRegulationsasan eligible
planof atax-exemptentity.

Eligible RolloverDistribution meansanyportionof thebalanceto aDistributees
creditunderthis Plan,exceptthat it doesnotinclude: (a) any distributionthat is oneofaseries
of substantiallyequalperiodicpayments(not lessfrequentlythanannually)madefor thelife (or
life expectancy)of theDistributeeor thejoint lives (orjoint life expectancies)of theDistributee
andtheDistributeesdesignatedbeneficiary,or for aspecifiedperiodoftenyearsormore;(b)
anydistributionto theextentsuchdistributionis requiredunderSection401(a)(9)of theCode;
(c) theportionof any distributionthat is not includablein grossincome(determinedwithout
regardto the exclusionfor netunrealizedappreciationwith respectto employersecurities);and
(d)adistributionto aParticipantdueto anUnforeseeableEmergency.

ExcessDeferralmeanstheexcessofaParticipantsAnnualDeferralsfor anytaxable
yearoverthe limitationsdescribedin Article V of thisPlanforthattaxableyear.

Includible Compensationmeans,for anyParticipantfor any PlanYear, the
ParticipantsSection415 Compensationfor servicesperformedfor theEmployerwhichis
currentlyincludible in theEligible Employeesgrossincome;determinedatits presentvalueand
withoutregardto communitypropertylaws. Indeterminingthecontributionsdueto a
Participantin thePlan,Compensationshallnot includeCompensationpaidto aformerEmployee
aftersuchEmployeesseverancefrom employment.

Fiduciary meansanypersonwho: (a) exercisesany discretionaryauthorityor
discretionarycontrolwith respectto themanagementoradministrationof this Planor exercises
any authorityor control with respectto themanagementor dispositionof assets;(b)renders
investmentadvicefor afeeor otherremuneration,whetherpaiddirectly or indirectly,with
respectto anymoniesor otherpropertyofthis Planor hasanyauthorityor responsibilityto do
so;or (c) hasanydiscretionaryauthorityor discretionaryresponsibilityin the administrationof
thisPlan. EachoneoftheEmployerandthe PlanAdministratorshallbe aFiduciary,but only
with respectto the specificresponsibilitiesof eachasdescribedin thisPlan.

InvestmentVehicle meansany investmentmediumofferedby aproviderwhich is
approvedby theEmployerto receiveandinvestfundsunderthisPlan.

Life Expectancyshallmeanthe life expectancycomputedby useof the SingleLife
Tablein § 1.401(a)(9)-9oftheTreasuryRegulations.
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Matching Contribution meansan amountcreditedbytheEmployerto aParticipants
ElectiveDeferralAccountthat is basedupon theexistenceoramountoftheParticipantsAnnual
Deferralandis notwithheldfrom theParticipantsIncludibleCompensation.

NonelectiveContribution meansacontributionby theEmployerfor aParticipant
with respectto whichtheParticipantdoesnothavethechoiceto receivethecontributionin cash
orproperty.

Nonforfeitable Interest meansaParticipantsorBeneficiarysvested,unconditional
right to all oraportionoftheParticipantsAmountDeferred.

Normal Retirement Age meanstheageselectedby theParticipantwhichshall beno
earlierthantheParticipantssixty-fifth (65th)birthdayandno laterthanageseventyandone-half
(70-112)years;and, in theeventthataParticipantshallnot havemadesuchaselection,thenhis
or herNormalRetirementAgeshallbehis or hersixty-fifth (65th)birthday.

NormalRetirementDate meansthefirst dayof themonthcoincidingwith or next
following thedateonwhichaParticipantattainshis or herNormalRetirementAge.

Participant meansanEligible Employee(or formerEligible Employee)whohas
enteredinto a SalaryDeferralAgreementwith theEmployer,or with respectto whomthe
EmployermadeaNonelectiveContribution,andwho hasnot receivedadistributionofhis orher
entirebenefitunderthisPlan.

Plan meanstheplanof deferredcompensationforparticipatingEligible Employees,as
setforth in thisPlan;or as thesamemaybe orbecomeamendedhereafterandin effectatany
particulartime.

Plan AdministratormeanstheEmployer,or anypersonor personsdesignatedby the
Employerpursuantto thisPlanto administerthisPlanon the Employersbehalf.

Plan Year meansthe periodof twelve(12) consecutivemonthscommencingon the
firstdayof Januaryandendingon thelastdayof the following December;andwill alsobethe
taxableyearfor the purposesof §457 of the Code.Thefirst PlanYearshallbe aShortPlan
Year commencingon thefirst dayof August,2009andendingon the 31Stdayof December,
2009.

Qualified DomesticRelations Order meansanyjudgment,decreeor order(including
an approvalof a propertysettlementagreement)madepursuantto a statedomesticrelationslaw
whichrelatesto theprovisionofchild support,alimonypaymentsormaritalpropertyrightsto a
spouse,formerspouse,child or otherdependentof aParticipant,andwhich complieswith the
requirementsof §414(p)of the CodeandanyTreasuryRegulationpromulgatedthereunder.

Required Beginning Date means,subjectto the provisionsof §401(a)(9) of theCode,
thefirst dayof April following thecloseofthecalendaryearduringwhich aParticipantattains
theageofseventyandone-half(70-1/2)yearsor, if later, thecalendaryearduring which the
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Participantretiresorotherwisehasaseverancefrom servicewith theEmployer.

Rollover Contribution meansanamounttransferredto this Plandirectly fromanother
Eligible Plan.

Rollover Contribution Account meanstheseparaterecordaccountestablishedand
maintainedby thePlanAdministratorfor aParticipantthatrepresentstheParticipantsRollover
Contributionsto thisPlan,andtheinvestmentexperienceattributableto RolloverContributions,
lessanyamountdistributedfrom suchaccountto, or with respectto, suchParticipant.

Salary Deferral Agreementmeans,with respectto anyEligible Employee,awritten
agreementbetweentheEmployerandtheEligibleEmployee,in suchform asthePlan
Administratorshalldetermineto be appropriate,pursuantto which theEligible Employeeelects
to deferhis orherreceiptofall oraportionofhis orherIncludibleCompensationthat is not
currentlyavailableatthetime ofsuchelectionandto causetheamountso deferredto betreated
asanAnnualDeferral.

Section415CompensatiOn meansthesumof(a) aParticipantswages,salaries,
bonuses,feesfor professionalservicesandotheramountsreceived(withoutregardto whetheror
not anamountis paidin cash)for personalservicesactuallyrenderedto,orperformedfor, the
Employerto theextentthat theamountsareincludablein theParticipantsgrossincomeforthe
Participantstaxableyear,and(b) any electivedeferral[asdefinedin §402(g)(3)oftheCodeland
anyamountthat is contributedordeferredby theEmployerattheParticipantselectionand
which isnot includiblein theParticipantsincomeby reasonof §~125,132(f)(4)or457 ofthe
Code.

Severancefrom Employmentmeansthetime whenaParticipantshallceaseto be an
Employee.

TreasuryRegulationsmeansthe regulationspromulgatedby theUnitedStates
TreasuryDepartmentor theInternalRevenueService,asthesamemaybeamendedfrom time to
time.

UnforeseeableEmergencymeansaseverefmancialhardshipto aParticipantor
Beneficiaryresultingfrom (a)asuddenandunexpectedillnessoraccidentoftheParticipant,the
Beneficiary,theParticipantsspouse,theBeneficiarysspouse,oranydependent[asdefinedin
§152(a)oftheCode withoutregardto §152(b)(1)(b)(2)and(d)(1)(b)oftheCode]ofthe
ParticipantortheBeneficiary,(b) thelossoftheParticipantsor theBeneficiaryspropertydueto
casualty(includingtheneedto rebuildahomefollowingdamageto ahomenototherwise
coveredbyhomeownersinsurance),(c) theneedto payfor thefuneralexpensesofthe
Participantsor Beneficiarysspouse,dependent[asdefmedin § 152(a)oftheCodewithout
regardto § 152(b)(1)(b)(2)and(d)(1)(b)oftheCode],or (d) othersimilarextraordinaryand
unforeseeablecircumstancesarisingasaresultof eventsbeyondthecontroloftheParticipantor
theBeneficiary;anddoesnotincludesuchitems asthepurchaseofahomeoutsidethecontextof
anuninsuredlossor thepaymentoftuition.
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Valuation CalendarYear shall meanthecalendaryear immediately precedingthe
DistributionCalendarYear.

ARTICLE ifi
PARTICIPATION

3.01 ELIGIBILITY CONDITIONS

Any Eligible Employeewho performsservicesfortheEmployermaymakeAnnual
Deferralsby enteringinto aSalaryDeferralAgreementwith theEmployer.

3.02 TERMINATION OF ACTIVE PARTICIPATION

Any Participantwho no longerperformsservicesfor theEmployershallceasehis orher
activeparticipationin thisPlan,but shall nonethelessretainhis orher right to receivehis orher
NonforfeitableInterestasprovidedin thisPlan.

ARTICLE IV

CONTRIBUTION AND ALLOCATION

4.01 PARTICIPANT SALARY DEFERRALS

(a) A Participantmayelectto deferhis orherreceiptofIncludibleCompensationthat
otherwisewould havebeenreceivedby suchParticipantby enteringinto aSalaryDeferral
Agreementwith theEmployer. In orderto deferhis orherreceiptofIncludibleCompensation
for anymonth,an Eligible Employeemustenterinto aSalaryDeferralAgreementbeforethefirst
dayofthemonthin whichtheaffectedIncludibleCompensationis paidor otherwisemade
availableto theEligible Employee.Notwithstandingthe immediatelyprecedingsentence,a
newly-hiredEligible Employeemayenterinto aSalaryDeferralAgreementwith respectto
IncludibleCompensationthat is payablein thecalendarmonthduringwhich heor shefirst
becomesan employeeof theEmployerif thenewly-hiredEligibleEmployeeentersinto aSalary
DeferralAgreementon orbeforethefirst day onwhichhe orshefirst performsservicesfor the
Employer.

(b) Unlessotherwiseprovidedin theSalaryDeferralAgreementor in thisPlan,a
SalaryDeferralAgreementshall remainin effectuntil theParticipantrevokestheSalaryDeferral
Agreementormodifies its terms. A Participantshallbedeemedto haverevokedhis orher
SalaryDeferralAgreementupon theterminationofhis orheremploymentwith theEmployer;
andsuchterminationshallbedeemedto beeffectiveasofthecloseofthepayroll periodwithin
whichoccurredsuchterminationofemployment.

(c) Any amountwithheldby theEmployerpursuantto aSalaryDeferralAgreement
shallbecreditedto theParticipantsElectiveDeferralAccount.

4.02 SICK PAY, VACATION PAY AND BACK PAY DEFERRALS

A Participantmayelectto deferaccumulatedsickpay,accumulatedvacationpay and/or
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backpayfor any calendarmonth,providedthat theParticipantand theEmployershallhave
enteredinto aSalaryDeferralAgreementbeforethebeginningofthemonthin which the
amountswould otherwisebepaidormadeavailableto theParticipantandtheParticipantis an
employeeoftheEmployerin thatmonth. Notwithstandingthe immediatelyprecedingsentence,
in the eventthataccumulatedsickpay,accumulatedvacationpayand/orbackpay shallbe
payableto aParticipantbeforetheParticipantseparatesfrom servicewith theEmployer,andin
thefurthereventthat theParticipantandtheEmployerenterinto aSalaryDeferralAgreement
with respectto suchamountsafterthebeginningof themonthin whichtheParticipantshall
separatefrom. servicebutwhile theParticipantis still anemployee,thentherequirementsofthe
immediatelyprecedingsentenceshall bedeemedto besatisfiedif theSalaryDeferralAgreement
is enteredinto beforetheamountto be deferredis currentlyavailable[within themeaningof
§401(k)oftheCode].

4.03 EMPLOYERMATCHING CONTRIBUTIONS

TheEmployermay,butshallnot beobligatedto, makeMatchingContributionsto this
Planfor aParticipantin suchamountsastheEmployershall determineto be appropriate.The
amountofanyMatchingContributionshallbecreditedto theaffectedParticipantsElective
DeferralAccount.

4.04 EMPLOYERNONELECTIVE CONTRIBUTIONS

TheEmployermay,butshallnot beobligatedto, makeaNonelectiveContributionto this
Planfor aParticipantin suchamountastheEmployershall determineto be appropriate.The
amountof anyNonelectiveContributionshallbecreditedto theaffectedParticipantsElective
DeferralAccount. Any NonelectiveContributionshallbetreatedashavingbeenmadeundera
SalaryDeferralAgreemententeredinto beforethefirst day ofthecalendarmonthin whichthe
NonelectiveContributionis made.

4.05 ROLLOVERCONTRIBUTIONS

(a) An Eligible Employeemay file arequestin writing thattheEmployeracceptthe
EmployeesRollover Contribution. Any suchrequestshall statetheamountoftheRollover
Contribution,thenatureofthepropertyconstitutingtheRolloverContribution,andincludea
statementthat suchcontributionqualifiesundertheCodeasaRollover Contribution. In
addition,theEmployermayrequiretheEmployeeto submitsuchotherevidenceand
documentationastheEmployershalldetermineto benecessaryor appropriateto insurethat the
contributionqualifiesasaRollover Contribution,including anopinionoftheEmployeeslegal
counsel.

(b) In theeventthattheEmployershall determinethataRollover Contributionshall
beaccepted,thenall amountstransferredto theEmployeraspartofsuchRolloverContribution
shallbe creditedby thePlanAdministratorto aRolloverContributionAccountestablishedwith
respectto suchParticipant,in whichtheParticipantshall atall timeshaveaNonlorfeitable
Interest. The amountsrepresentedby aParticipantsRolloverContributionAccountshallbe held
by theEmployerpursuantto theprovisionsofthis Plan;andsuchamountsmaynotbewithdrawn
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by, ordistributedto, theParticipant,in whole or in part, exceptasprovidedin thisPlanfor the
paymentofany benefitto whichtheParticipantorhis or herBeneficiaryshall otherwisebe
entitledunderthetermsofthis Plan.

4.06 VESTING

A ParticipantsentireAmountDeferredshall atall times beaNonforfeitableInterest.

ARTICLE V

DEFERRALLIMITATIONS

5.01 PRIMARY LIMITATION

Subjectto theimmediatelysucceedingSectionofthisPlan,themaximumamountthat
maybecontributedto thisPlanpursuantto Article IV ofthisPlan(otherthanRollover
ContributionspursuantSection4.05 thereof)onbehalfof anyParticipantfor anyPlanYearshall
notexceedthe lesserof: (a) theApplicableDollar Limit; or (b) onehundredpercent(100%)of
theParticipantsIncludibleCompensation.

5.02 PRE-RETIREMENTCATCH-UP CONTRIBUTIONS

NotwithstandingtheimmediatelyprecedingSectionofthisPlan,aParticipantmaydefer
an additionalamountunderSection4.01 ofthisPlanforoneormoreofthelastthreecalendar
yearsendingbeforetheParticipantsNormalRetirementAge. For anysuchamount,the
limitationdescribedin theimmediatelyprecedingSectionofthisPlanshallbean amountthat is
not in excessof: (a) twicetheApplicableDollarLimit; or (b) thesumof: (1) theprimary
limitationamountestablishedunderSection5.01 ofthis Planwithoutregardto theprimary
limitationexceptiondescribedin this SectionofthisPlan;plus (2) somuchoftheprimary
limitationamountestablishedundertheimmediatelyprecedingSectionofthisPlanfor all Plan
YearsbeginningafterDecember31, 1978in which theParticipantwaseligible to participatein
thisPlan,lesstheamountofAnnualDeferralsunderthis Planfor suchprior taxableyears.

5.03 CORRECTION OF EXCESS DEFERRALS

(a) In theeventthat theEmployershall determinethataParticipantsSalaryDeferral
Agreementwill causetheParticipantto haveanExcessDeferralfor thecalendaryear(taking
into considerationonlythis PlanandanyotherEligible Plansponsoredby theEmployer),then
theEmployermaysuspendtheParticipantsSalaryDeferralAgreementuntil thefirst dayofthe
nextsucceedingcalendaryearandpay in cashto theParticipantany amountthatotherwise
would constituteanExcessDeferral.

(b) In theeventthat thePlanAdministratorshalldeterminethataParticipanthasan
ExcessDeferralfor anycalendaryear,or in theeventthataParticipantshallnotify thePlan
Administratorin writing on orbeforeMarch 1Stofanyyearthathe or shehadanExcess
Deferralforthe immediatelyprecedingcalendaryearandrequestthat theamountofhis orher
AnnualDeferralfor suchyearbe reducedby theamountoftheExcessDeferral,thenthePlan
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AdministratormayinstructtheEmployerto distributetheamountoftheExcessDeferral(and
anyincomeallocablethereto)to theParticipantnot laterthanApril 15thofthecalendaryear
immediatelyfollowing thecalendaryearin which theExcessDeferralarose.Any distributionof
lessthantheentireamountoftheExcessDeferral(andall incomeallocablethereto)shallbe
treatedasapro rata distributionoftheExcessDeferralandtheincomeallocablethereto.

(c) Forpurposesofthe immediatelyprecedingSubsectionofthisPlan,thereference
thereinto any incomeallocableto anExcessDeferralmeanstheamountof incomeor loss
allocabletheretowhichshallbe equalto theallocablegainor lossfor thetaxableyearofthe
Participant.Theincomeor lossallocableto suchtaxableyearis determinedin thesamemanner
in which incomeandlossaredeterminedunderthisPlanby multiplyingtheincomeor loss
allocableto theParticipantsAnnualDeferralsforthetaxableyearby afraction. Thenumerator
ofthefractionis theamountoftheParticipantsExcessDeferralfor thetaxableyear. The
denominatorofthefractionis thesumof(l) thebalanceoftheParticipantsElectiveDeferral
Accountasofthebeginningofthetaxableyear,plus(2) theamountoftheParticipantsAnnual
Deferralsforthetaxableyear.

(d) In theeventthat adistributionofExcessDeferralsshallbemadeduringthe
taxableyearin which thesamearose,thensuchdistributionmaybemadeonly if (1)eitherthe
Participantor theEmployerdesignatesthedistributionasanExcessDeferral,(2) thedistribution
ismadeafterthedateon whichthis PlanreceivedtheExcessDeferral,and(3) thisPlan
designatesthedistributionasadistributionofanExcessDeferral.

(e) In no eventshall aParticipantreceivefrom theEmployerasacorrective
distributionofExcessDeferralsan amountin excessof theParticipantstotalAnnualDeferrals
for thetaxableyear.

5.04 COORDINATION WITH OTHER ELIGIBLE PLANS

(a) In theeventthataParticipantshallparticipatein this PlanandanotherEligible
PlanduringanyPlanYear,thentheaggregateamountoftheParticipantsAnnualDeferrals
underthisPlanandall otherEligiblePlansshallnotexceedthelimitationsofthisArticle ofthis
Plan. TheParticipant,andnot theEmployer,shallbe solelyresponsiblefor insuringthat the
provisionsofthis SectionofthisPlanare notviolated.

(b) Intheeventthat theEmployershall sponsormote thanoneEligible Planin which
theParticipantparticipates,thentheParticipantsNormalRetirementAge underall suchEligible
Plansshallbe thesame.

ARTICLE VI

INVESTMENTRESPONSIBILITIES

6.01 INVESTMENT OFAMOUNT DEFERRED

EachParticipantsAmountDeferredshallbe depositedinto oneormoreInvestment

Vehiclesasselectedby theParticipantoutofthethenavailablearrayofInvestmentVehicles
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identifiedbytheEmployer. TheEmployerreservestheright to addorremoveInvestment
Vehiclesfrom timeto time. In theeventthatall orany partof aParticipantsAmountDeferred
shallbe segregatedon behalfofanAlternatePayeeasaconsequenceof aQualifiedDomestic
RelationsOrder,thensuchAlternatePayeeshallhavetherightto directtheinvestmentofsuch
segregatedamountto theextentprovidedin theQualifiedDomesticRelationsOrder. Inthe
absenceofsuchinvestmentdirection,thesuchsegregatedamountwill be investedin thesame
mannerasit wasinvestedimmediatelybeforesuchsegregationwasmade. All investment
experiencein theInvestmentVehiclesshallbe reflectedin theParticipantsElectiveDeferral
Accounts.

6.02 AMENDMENT OF INVESTMENT ELECTION

A Participant(and,if applicable,aBeneficiary)mayamendhis orherinvestment
directionsatsuchtimes andby suchmannerasprescribedby thePlanAdministrator. In the
absenceofspecificinstructionby theParticipantorBeneficiary,suchamendmentwill apply only
to future AmountsDeferred.

6.03 INVESTMENT CHANGES

A Participant(and, if applicable,aBeneficiary)mayelectto transferamountsin hisor
herElectiveDeferralAccountamongthethenavailableInvestmentVehiclesatsuchtimesandin
suchmannerandform asshallbeprescribedbythePlanAdministrator,butsubjectto any
restrictionsor limitationsplacedonanyInvestmentVehicleby thePlanAdministratorthatare
applicableto all Participants.

6.04 INVESTMENT RESPONSIBILITY

WheneverthePlanAdministratororanyotherFiduciarywith respectto thisPlanshall
receivedirectionfrom aParticipantorBeneficiaryregardingthe investmentofany portionof
suchpersonsinterestin thisPlan,suchdirectionshallbe,andforall purposesshall bedeemedto
be,theproperdirectionof anamedfiduciary [within themeaningof§402(a)oftheAct]; in
whichevent,thePlanAdministratorandall otherFiduciariesshallbe entitledto rely on such
directiongivenby suchperson.NeitherthePlanAdministratornor anyotherFiduciarywith
respectto thisPlanshallhaveanyliability whatsoeverfor (1) anylossthatmayresulteitherfrom
suchinvestmentrdfreetioflorafailure to give suchinvestmentdirection,or (2) anydisparity
betweentheperformanceorratesofinvestmentreturnofany InvestmentVehicleselectedby the
ParticipantorBeneficiaryandthoseoftheotherInvestmentVehicles.

6.05 STATEMENTS

ThePlanAdministratorshall causeto beissuedperiodicallyto eachParticipanta
statementoftheParticipantsElectiveDeferralAccountthatreflectssuchParticipantsAmount
Deferredasof thefirst dayofthereportingperiod,AnnualDeferralscreditedto theElective
DeferralAccountsincethecloseofthepreviousreportingperiod,distributionsand
administrativecostschargedagainsttheElectiveDeferralAccountsincethecloseofthe
previousreportingperiod, investmentexperiencegainor lossduringthereportingperiodandthe
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AmountDeferredasofthe lastdayofthereportingperiod.

6.06 ADMINISTRATIVE COSTS

All expensesincurredasaconsequenceofaParticipantsorBeneficiarysexerciseof
suchpersonsrightto directthe investmentofhis orherinterestin thisPlanincluding,butnot
limited to,brokeragefees,shall bepaidsolelywith fundsfrom his orherinterestin thisPlan.
ThePlanAdministratormayalsoassessfeesbasedon InvestmentVehicletransferfrequency,
changeofinvestmentdirectionfrequencyorotherspecificservicesandbenefitswherethePlan
Administratordeemsit to be advisableto do so.

ARTICLE VII
BENEFITPAYMENTS

7.01 LIMITATION ON DISTRIBUTIONS

(a) Exceptasotherwiseprovidedin thisPlan,theCodeandlortheTreasury
Regulations,aParticipantsNonforfeitableInterestmaynotbe distributedto theParticipantprior
to theearlierto occurof(1)aseverancefrom employment[within themeaningof
§457(d)(1)(A)(ii)oftheCode] including,butnot limited to, voluntaryor involuntary
termination,deathorDisability, or (2) thecalendaryearin which theParticipantshallattainthe
ageofseventyandone-half(70-1/2)years.

(b) Inthecaseof aParticipantwho isan independentcontractorwith respectto the
Employer,suchParticipantsNonforfeitableInterestmaynotbedistributedto theParticipant
priorto theexpirationofthecontract(or, in thecaseofmorethanonecontract,all contracts)
underwhichservicesareperformedfor theEmployerif theexpirationconstitutesagood-faith
andcompleteterminationofthecontractualrelationship[within themeaningof § 1 .457-6(b)(2)
oftheTreasuryRegulations]. In this regard,no amountwill be paidto suchaParticipantbefore
adatethatis atleasttwelve(12)monthsaftertheday on whichthecontractexpires(or, in the
caseofmorethanonecontract,all suchcontractsexpire),andno amountotherwisepayableto
suchParticipanton suchdatewill bepaidto theParticipantif, aftertheexpirationofthecontract
(or contracts)andbeforethatdate,theParticipantperformsservicesfor theEmployerasan
independentcontractororanEligible Employee.

7.02 LIFETIME DISTRIBUTIONS

(a) IntheeventthataParticipantshall haveaseverancefrom employmentwith the
Employerfor anyreasonotherthandeath,thenthePlanAdministratorwill directtheEmployer
to distributetheParticipantsNonforfeitableInterestcommencingon thedateselectedby the
Participant,andcommunicatedin writing to thePlanAdministrator,duringthesixty(60) day
periodof timefollowing thedateoftheParticipantsseverancefrom employment. Intheevent
that theParticipantshall fail to selectadeferreddistributioncommencementdatewithin such
sixty-dayperiod,thentheEmployershalldistributetheParticipantsentireNonforfeitable
Interestto theParticipantassoonasadministrativelYfeasiblefollowing thecloseofthesixty-day
electionperiodin the form ofa lump sumdistribution;andsuchsixtieth(60th) dayshallbethe
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dateasof which theParticipantsentireNonforfeitableInterestis madeavailableto the
Participantandthus inoludiblein theParticipantstaxableincome.

(b) In theeventthataParticipantshall electadeferreddistributiondate,and
communicatesuchelectionin writing to thePlanAdministrator,duringthesixty-dayelection
periodfollowing his orherseverancefrom employment,thentheEmployershall deferthe
distributionof suchParticipantsNonforfeitableInterestto thedatespecifiedby theParticipant;
providedthatsuchdeferralshallnotviolatetheprovisionsofthis Planpertainingto required
minimumdistributionspursuantto §401(a)(9)oftheCode.

(c) NotwithstandingtheimmediatelyprecedingSubsectionofthisPlan,aParticipant
who madetheelectiondescribedin the immediatelyprecedingSubsectionofthis Planmay,at
anytime beforethecommencementofhis orherbenefitpaymentsundertheelectionmade
pursuantto theimmediatelyprecedingSubsectionofthisPlan,makeanadditionalelectionto
defer(butnotto accelerate)thedistributionofhis orherbenefitsunderthisPlan;providedthat
suchdeferralshallnotviolatetheprovisionsofthis Planpertainingto requiredminimum
distributionspursuantto §401(a)(9) oftheCode. Theelectiondescribedin thisSubsectionof
this Planshallbe aone-timeelection.

(d) A Participantshallnotbeprecludedfrommakingtheadditionaldeferralelection
describedin theimmediatelyprecedingSubsectionofthisPlanmerelybecausetheParticipant
hadpreviouslyreceivedadistributionbecauseofanUnforeseeableEmergency,hasreceiveda
distributionof smalleramountsunderaCash-OutDistribution,hasmade(orrevoked)other
deferralor methodofpaymentelectionswithin the initial electionperioddescribedin Subsection
7.02(a)ofthisPlan,or is subjectto adefaultpaymentscheduleunderwhichthecommencement
ofbenefitpaymentsis deferred.

7.03 DEATH BENEFITS

(a) Intheeventthatan activeParticipantshalldieprior to thecommencementofthe
distributionofhis orherNonforfeitableInterest,thenadeathbenefitshallbepaidto the
deceasedParticipantsBeneficiary.UnlesstheBeneficiaryshallelectotherwise,thepaymentof
adeathbenefitto suchBeneficiarypursuantto this Subsectionofthis Planshall bemadein
accordancewith Article VIII ofthis Plan.

(b) In theeventthataParticipantshalldie afterthecommencementofthedistribution
ofhis orherNonforfeitableInterest,thenthedeceasedParticipantsBeneficiaryshallreceive
whateveramountsareavailablefor distributionto suchBeneficiarypursuantto theapplicable
provisionofthisPlanrelatingto thepaymentoflifetime benefits;andno independentdeath
benefitshall bepayableto anyonepursuantto thisSectionofthis Plan.

(c) EachParticipantshallhavetheunrestrictedrightto designatein writing a
Beneficiaryofhis orherownchoosing,andmay, in addition,namecontingentBeneficiaries.
Suchdesignationshallbe madeon aformprovidedby thePlanAdministrator. Any Participant
may,atanytime,revokeor changehis orherBeneficiarydesignationby filing anewformwith
thePlanAdministrator. No Beneficiarydesignationshall beeffectiveunlessit is signedby the
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Participant,filed with thePlanAdministratororthePlanAdministratorsdesigneeby the
Participant,andacceptedby thePlanAdministratororthePlanAdministratorsdesignee.

(d) In theeventthataParticipantshall diewithouthavingaBeneficiarydesignation
formonfile with thePlanAdministratoror is notsurvivedbytheBeneficiary,thenthedeath
benefitshall bemadeto thedeceasedParticipantssurviving spouse,if living atthetimeof
distribution,or if thereis no surviving spouseliving atthetimeof distribution,tothe
Participantsthenliving lineal descendants,perstirpes,or if no lineal descendantsareliving at
thetimeof distribution,thento theParticipantsestate.

(e) TheParticipantacceptsandacknowledgestheburdenforexecutingandfiling
with thePlanAdministratoror thePlanAdministratorsdesigneeaproperBeneficiary
designationform;

ARTICLE VIII
REQUIREDDISTRIBUTIONS

8.01 GENERALPROVISIONS

(a) TheprovisionsofthisSectionofthisPlanwill apply for purposesofdetermining
requiredminimumdistributionsunderthis Planpursuantto §401(a)(9)oftheCodefor calendar
yearsbeginningwith the2003calendaryear,andwill takeprecedenceoverany inconsistent
provisionofthisPlan.

(b) All distributionsrequiredunderthis SectionofthisPlanwill be determinedand
madein accordancewith theTreasuryRegulationspromulgatedunder§401(a)(9)oftheCode.

(c) Notwithstandingtheotherprovisionsofthis Sectionofthis Plan,distributions
maybe madeunderadesignationmadebeforeJanuary1, 1984,in accordancewith Section
242(b)(2)oftheTaxEquity andFiscalResponsibilityAct (TEFRA)andtheprovisionsofthis
Planthatrelateto Section242(b)(2)ofTEFRA.

8.02 TIME AND MANNER OF DISTRIBUTION

(a) TheParticipantsentireinterestin thisPlanwill be distributed,orbeginto be
distributed,to theParticipantno laterthantheParticipantsRequiredBeginningDate.

(b) In theeventthat theParticipantshall diebeforedistributionsbegin,thenthe
Participantsentireinterestin thisPlanwill be distributed,orbeginto be distributed,no laterthan
asfollows:

(1) In theeventthat theParticipantssurvivingspouseis theParticipantssole
DesignatedBeneficiary,thendistributionsto thesurvivingspousewill beginby December31 of
thelaterof(1) thecalendaryearimmediatelyfollowing thecalendaryearin whichthe
Participantdied,or (2) thecalendaryearin which theParticipantwouldhaveattainedtheageof
seventyandone-half(70-1/2)years.
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(2) In theeventthat theParticipantssurvivingspouseis not theParticipantssole
DesignatedBeneficiary,thendistributionsto theDesignatedBeneficiarywill beginbyDecember
31 ofthecalendaryearimmediatelyfollowing thecalendaryearin whichtheParticipantdied.

(3) In theeventthatthereis no DesignatedBeneficiaryasof September30 ofthe
yearfollowingtheyearoftheParticipantsdeath,thentheParticipantsentireinterestin thisPlan
will be distributedby December31 ofthecalendaryearcontainingthefifth (5th) anniversaryof
theParticipantsdeath.

(4) In theeventthattheParticipantssurviving spouseis theParticipantssole
DesignatedBeneficiary,andin thefurthereventthatthesurvivingspousediesafter the
Participantbutbeforedistributionsto thesurvivingspousebegin,thenthis SectionofthisPlan
[exclusiveofSubsection8.02(b)(l)~,will apply asif thesurvivingspouseweretheParticipant.

(c) ForthepurposesofthisSectionandSection8.04ofthisPlan,unlessSubsection
8.02(b)(4)ofthisPlanshallbeapplicable,distributionsshall beconsideredto beginon the
ParticipantsRequiredBeginningDate. IntheeventthatSubsection8.02(b)(4)ofthisPlanshall
beapplicable,thendistributionsshallbe consideredto beginonthedatethatdistributionsare
requiredto beginto thesurvivingspouseunderSubsection8.02(b)(l) ofthisPlan. Intheevent
thatdistributionsunderanannuitypurchasedfrom aninsurancecompanyirrevocablycommence
to theParticipantbeforetheParticipantsRequiredBeginningDate[or to theParticipants
surviving spousebeforethedatedistributionsarerequiredto beginto thesurviving spouseunder
Subsection8.02(b)(1)ofthisPlan~,thenthedatethatdistributionsareconsideredto beginis the
datethatdistributionsactuallycommence.

(d) UnlesstheParticipantsentireinterestin thisPlanis distributedin theform ofan
annuitypurchasedfrom an insurancecompanyor in asinglesumon orbeforetheParticipants
RequiredBeginningDate,distributionswill be madein accordancewith Section8.03 and
Section8.04ofthis Planasofthefirst Distribution CalendarYear. In theeventthatthe
Participantsentireinterestin thisPlanis distributedin theform ofan annuitypurchasedfrom an
insurancecompany,thendistributionSthereunderwill bemadein accordancewith the
requirementsof §401(a)(9) oftheCodeandtheTreasuryRegulationspromulgatedthereunder.

8.03 REQUIREDDISTRIBUTIONSDURINGLIFETIME

(a) DuringtheParticipantslifetime, theminimum amountthatwill bedistributedfor

eachDistributionCalendarYearshallbe thelesserof:

(I) thequotientobtainedby dividing theParticipantsAccountBalanceby the
distributionperiodin theUniform Lifetime Tablesetforth in § 1.401(a)(9)-9oftheTreasury
Regulations,usingtheParticipantsageasoftheParticipantsbirthdayin theDistribution
CalendarYear; or

(2) if theParticipantssoleDesignatedBeneficiaryfor theDistributionCalendarYear
is theParticipantsspouse,thequotientobtainedby dividingtheParticipantsAccountBalance
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by thenumberin theJoint~ndLastSurvivorTablesetforthin § 1.401(a)(9)-9oftheTreasurY
Regulati0us~usingtheParticipantsandthespousesattainedagesasoftheParticipantsand
spousesbirthdaYsin theDistributiohl CalendarYear.

(b) RequiredminimumdistribUti01~will bedeteflTkiflel~underthis Sectionofthis
Planbegilmilig with the first DistributionCalendarYear anduptO and~c1udingtheDistribUti0n
CalendarYearthat includesthedateoftheparticipantsdeath.

8.04 REQIJrnEDDISTRIBUTIONSAFTERDEATh

(a) IntheeventthattheParticipantshall dieonorafterthedateon whichrequired
minimum distribUtions begin,andin thefurthereventthatthereis aDesig atedBeneficiary,then
them nirnumamOullt thatwill be distributedfor eachDistributionCalendarYear aftertheyear
oftheParticiPant5deathshallbethequotientobtainedby ~jvidingthep~~ticipantsAccount
Balanceby thelongerof (1)theParticipantsremainingLife ExpectaflCY~or(2) the~emaifling
Life Expect~YoftheparticipantsDesignatedBeneficiary. Suchlife expeCtadesshallbe
determmedasfollows:

(1) ThePatticipant5~emaithngLife ExpectancYshallbecalculatedusingthe
ps~icipantsagein theyearofthep~icipafltSdeath,reducedby one(1) for eachsubsequent
year.

(2) Intheeventthattheparticipants5~~viviflgspouseis theParticiPantssole
~esigflatedBeneficiarY,thenthe5utviviilg spouses~~maifliflgLife ExpectancYshallbe
calculatedfor eachDistributionCalendarYear~ theyearofthepa~cipant5deathusingthe
~~iving spoUS&SageasofthespousesbirthdaY~ thatyear. ForDistributionCalendarYears
aftertheyearofthe5urviviflg spousesdeath,thesurviVing spousesremainingLife ExpectancY
shallbecalculatedusingthe5~~ivingspousesageasofthe~~~Viflg spousesbi~daY~ the
calendaryearofthe5~~ivingspousesdeath,reducedby one(1) for each~~bseqUentcalendar
year.

(3) Intheeventthat theParticipant5~~rviVingspouseis notthep~icipantssole
~~signatedBenefICiaXY, thentheDeSi~tedBeneficiarYsremali~gLife ExpectancYshallbe
calculatedusingthe~esigflatedBeneficiarysagein theyearfollowingtheyearofthe
participant5death,reducedby one(1) for each5~bsequentyear.

(b) In theeventthat theParticipantshalldieon or afterthedateon whichrequired
mthmuj~butbonsbegin,andin thefurthereventthat thereis no DesignatedBeneficiarYas
of ~ oftheyearaftertheyearofthep~icipantSdeath,thentheminimumamount
thatwill be thstributedfor eachDlStribUt~0flCalendarYearaftertheyearoftheparticipants
deathshallbethequotientobtainedby ~~~ldingthePatticipafltSAccountBalanceby the
participants ~emainiflgLife ExpectancY.Forthispurpose~theparticipants~emaifliflgLife
ExpectancYshallbecalculatedusingtheparticipantsagein theyearof theParticiPantsdeath,
reducedby one(1) for eachsubseqUentyear.

(c) In theeventthatthePartiCiPa~~tshalldiebeforethedateonwhichrequired
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minimumdistributionsbegin,andin the furthereventthat thereis aDesignatedBeneficiary,then
theminimumamountthatwill be distributedfor eachDistributionCalendarYearaftertheyear
oftheParticipantsdeathshallbethequotientobtainedby dividing theParticipantsAccount
BalancebytheDesignatedBeneficiarysremainingLife Expectancy,determinedasprovidedin
Section8.04(a)ofthisPlan.

(d) IntheeventthattheParticipantshalldiebeforethedateon which required
minimumdistributionsbegin, andin thefurthereventthat thereis no DesignatedBeneficiaryas
ofSeptember30 oftheyearfollowing theyearoftheParticipantsdeath,thendistributionofthe
Participantsentire interestin this Planwill becompletedby December31 of thecalendaryear
containingthefifth (5th)anniversaryoftheParticipantsdeath.

(e) In theeventthat theParticipantshall diebeforethedateon whichrequired
minimumdistributionsbegin,andin the further eventthattheParticipantssurvivingspouseis
theParticipantssoleDesignatedBeneficiary,andin thefurthereventthat thesurvivingspouse
diesbeforedistributionsarerequiredto beginto bemadeto thesurvivingspouseunder
Subsection8.02(b)ofthisPlan,thenthisSectionofthis Planwill applyasif thesurviving
spouseweretheParticipant.

ARTICLE IX

OTHER DISTRIBUTIONpROVISIONS

9.01 CASH-OUTDISTRIBUTIONS

NotwithstandinganyotherprovisionofthisPlan,in. theeventthataParticipantstotal
Amount Deferredis not in excessoffive thousanddollars($5,000.00),andin thefurtherevent
thatno amounthasbeendeferredunderthisPlanfor suchParticipantduringthetwo-yearperiod
endingon thedateofthedistributiondescribedin this SectionofthisPlan,andin thefurther
eventthattherehasbeenno prior distributionto suchParticipantpursuantto this Sectionofthis
Plan,thenupontheoccurrenceof all oftheforegoingevents,theEmployermaydistributethe
Participantsentirebenefitunderthis Plan to theParticipantin a lump sumpayment.

9.02 INCAPACITATED DISTRILUJTEE

In theeventthatadistributionshall berequiredto bemadeto any Distributeewho shall
be Disabledatthetime ofanysuchdistribution,thenthePlanAdministratormaydirectthatsuch
distributionbe paideitherdirectlyto suchincapacitatedDistributeeor to his orhernaturalor
legal guardian,or to thepersonorentity thenservingastheDistributeeSattorney-in-factundera
durablepowerofattorney,or totheDistributeeScustodianundertheUniform Transfersto
MinorsAct. Any distributionmadepursuantto this SectionofthisPlanshallfully dischargethe
Employer,thePlanAdministratorandthisPlanfrom furtherliability on accountthereof.

9.03 FACILITY OF PAYMENT

PaymentsofbenefitsunderthisPlanmaybe in cashor in propertyvaluedatitsfair
marketvalue. If propertyotherthancashis distributed,aParticipantshallnotbe requiredto

-17 -



acceptmorethantheParticipantspro rata shareofthatproperty. Any Contractdistributedto
theParticipantin satisfactionoftherequirementsofthis Article ofthisPlanshallbe
nontransferable.

9.04 QUALIFIED DOMESTIC RELATIONS ORDERS

Intheeventthat thisPlanis in receiptofaQualifiedDomesticRelationsOrder,thenall
rights andbenefits,includingelections,providedto aParticipantshallbe subjectto therights
affordedto anyAlternatePayee.ThisPlanspecificallypermitsdistributionto anAlternate
PayeeunderaQualifiedDomesticRelationsOrderat anytime, irrespectiveofwhetherthe
Participantis theneligible to receiveadistributionunderthis Plan. A distributionto anAlternate
Payeepriorto theParticipantsearliestretirementageis availableonly if theQualifiedDomestic
RelationsOrderspecifiesdistributionatthat timeorpermitsanagreementbetweenthePlan
AdministratorandtheAlternatePayeeto authorizeanearlierdistribution.

9.05 DIRECT ROLLOVER DISTRIBUTIONS

NotwithstandinganyprovisionofthisPlanto thecontrarythatwould otherwiselimit a
Distributeeselectionunderthis Plan,aDistributeemayelect,atthetimeandin themanner
prescribedby thePlanAdministrator,to haveanyportionof anEligible RolloverDistribution
paiddirectly to anEligiblePlanspecifiedby theDistributeein aDirectRollover, so longas(a)
thisPlanprovidesforDirectRollovers,(b)thereceivingEligible Planprovidesfor thereceiptof
DirectRollovers,(c) theDistributeewill havean AmountDeferredimmediatelyaftertheDirect
Rolloveratleastequalto theDistributeesAmountDeferredimmediatelybeforetheDirect
Rollover, and(d) in thecaseofaDirectRolloverof aParticipant,theParticipanthashada
severancefrom employmentwith theEmployerandis performingservicesfor theentity
maintainingthereceivingEligiblePlan.

9.06 UNFORESEEABLEEMERGENCYDISTRIBUTIONS

(a) A Participantmayapply for asingledistributionfromtheParticipantsElective
DeferralAccount(and,if applicablehis orherRolloverAccount)in theeventofan
UnforeseeableEmergency.ForthepurposesofthisSectionofthis Plan,aseverefinancial

hardshipexistswherethefinancialneedarisingfrom theUnforeseeableEmergencycannotbe
relievedthroughreimbursementor compensationby insuranceorotherwise,by liquidationofthe
Participantsassets(to theextentsuchliquidationwould not itselfcausea severefinancial
hardship),orby cessationofdeferralsunderthisPlan.

(b) DistribUtionSbecauseofanUnforeseeableEmergencyshallbe limited to the
amountreasonablynecessaryto satisfy theemergencyneed;whichmayincludeanyamounts
necessaryto pay andfederal,stateor local incometaxorpenaltyreasonablyanticipatedto result
from thedistribution.

(c) Thecircumstancesthatwill constituteaUnforeseeableEmergencywill depend
uponthecircumstancesin eachcase.TheEmployerwill evaluatetheParticipantsor
BeneficiarysUnforeseeableEmergencyrequestin conformity with theEmployersinterpretation
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• of theapplicableTreasuryRegulations.TheEmployersdecisionasto whetheranUnforeseeable

Emergencyexistsshallbe final andbindinguponall personshavinganinterestin this Plan.

9.07 LOANS PROHIBITED

Underno circumstancewill a loanbemadeto anyParticipantorBeneficiaryoutofthe
assetsheldpursuantto this Plan,andno suchassetsshallbepledgedorotherwisecollateralized
as securityforthepaymentof anyloanto anyParticipantorBeneficiary.

ARTICLEX
FORMSOF BENEFIT PAYMENT

10.01 NORMAL FORM OF BENEFIT PAYMENT

ThePlansnormalformofbenefitpaymentshallbe asinglelump-sumpayment.

10.02 OPTIONAL FORM OF BENEFIT PAYMENT

(a) A Participantmayelectto receivehisotherbenefitsunderthefollowing optional
form ofpaymentinsteadofthenormalform ofbenefitpayment:Paymentin asnearlypossible
equalmonthly, quarterly,semiannual,orannualcashinstallmentsoveraperiodcertain;
provided,however,thatthelengthoftheperiodoverwhich theinstallmentsareto bepaidshall
notextendbeyondtheParticipantslife expectancyor thejoint life expectanciesofthe
Participantandhis orherBeneficiary.

(b) Any Participantwho shall desireto receiveanoptional form ofbenefitpayment
shallmakesuchelection(andmaymodify suchelection)within theperiodsoftime describedin
Section7.02ofthis Plan [relatingto lifetime distributionsofbenefits~

(c) TheEmployeris authorizedto purchaseaContractwhich shallprovideany
optional form ofbenefitpayment.

ARTICLE XI

PLAN ADMINISTRATION

11.01 pOWERSAND DUTIES OFTHE EMPLOYER

(a) TheEmployershall be empoweredto appointandremovethePlanAdministrator
from time to timeastheEmployershalldeemappropriatein theEmployerssoleandabsolute
discretion.

(b) TheEmployershall periodicallyreviewtheperformanceofanyFiduciaryorother
personto whomdutieshavebeendelegatedundertheprovisionsofthisPlanorpursuantto the
proceduresestablishedpursuantto thisPlan. This requirementmaybe satisfiedby formal
periodic reviewby theEmployer(orby a qualifiedpersonspecificallydesignatedby the
Employer),by day-to-dayconductandevaluation,or in anotherappropriatemanner.
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11.02 ASSIGNMENT OF AUTHORITY

(a) TheEmployershallappointoneormorePlanAdministrators. Any person
including,butnot limited to,theEmployer,or theEmployersdirectors,shareholders,officers
andemployees,shallbeeligible to serveasaPlanAdministrator. Any personsoappointed
(otherthantheEmployer)shallsignify his orher acceptanceofsuchappointmentin awritten
statementdeliveredto theEmployer. A PlanAdministratormayresignby deliveringhis orher
writtenresignationto theEmployerorberemovedbytheEmployerby delivery ofwrittennotice
ofremoval,to takeeffect atadatespecifiedtherein,orupondeliveryof suchwrittennoticeto or
from thePlanAdministratorif no dateis specifiedtherein.

(b) TheEmployer,upontheresignationorremovalofaPlanAdministrator,shall
promptly designatein writing asuccessorPlanAdministrator. IntheeventthattheEmployer
shall notappointaPlanAdministrator,thentheEmployershall functionasthePlan
Administrator.

11.03 DELEGATION OF RESPONSIBILITY

In theeventthatmorethanonepersonorentity shallbeappointedasthePlan
Administrator,thentheresponsibilitiesof eachPlanAdministrator may be specifiedby the
Employerandacceptedin writingby eachPlanAdministrator. In theeventthat no such
delegationshallbemadeby theEmployer,thenthePlanAdministratorsmayallocatethe
responsibilitiesamongthemselves,in whicheventthePlanAdministratorsshallnotify the
Employerin writing of suchactionandspecifytheresponsibilitiesof eachPlanAdministrator.
TheEmployerthereaftershall acceptandrely uponanydocumentexecutedbytheappropriate
PlanAdministratoruntil suchtimeasthePlanAdministratorsshallfile with theEmployera
writtenrevocationofsuchallocationofresponsibility.

11.04 ADMINISTRATION EXPENSES

TheEmployershall determinethenatureandextentoftheexpensesoftheadministrationofthis
Plan. Suchexpensesshall includeany expensesincidentto thefunctioningofthePlan
Administratorincluding,butnot limited to, feesof accountants,counselandotherspecialists,
andothercostsof administeringthis Plan. Unlesspaidby theEmployer,all suchadministratiOn
expensesmay be paidout of, ordeductedfrom, theAnnualDeferralsand/ortheinvestment
experiencegainproducedfromtheinvestmentoftheAmountsDeferred.No amountpaidby the
Employerfor administrationexpensesshallbeconsideredto be acontributionby theEmployer
to thisPlan.

11.05 POWERS AND DUTIES OF THE PLAN ADMINISTRATOR

(a) TheprimaryresponsibilityofthePlanAdministratorshallbeto administerthis
Planfor theexclusivebenefitoftheParticipantsandtheirBeneficiaries,subjectto thespecific
termsofthisPlan. ThePlanAdministratorshallhavethediscretionarypowerto determineall
questionsarisingin connectionwith theadministration,interpretationandapplicationofthis

-20 -



Plan. Any suchdeterminationby thePlanAdministratorshall beconclusiveandbindingupon
all persons.ThePlanAdministratormay correctanydefect,supplyany information,or reconcile
anyinconsistencyin suchmannerandto suchextentasshall bedeemedby thePlan
Administratorto beappropriateto carryoutthepurposesofthisPlan. Notwithstandingthe
immediatelyprecedingsentence,no interpretationor constructionofthisPlanshallbemadein
anarbitrary,capriciousordiscriminatorymanner;or in amannerinconsistentwith theintentthat
thisPlanshallcontinueto be deemedto be anEligible Plan. ThePlanAdministratorshallhave
all furtherand/orimplied discretionarypowersappropriateto fulfill thePlanAdministrators
dutiesunderthis Plan.

(b) ThePlanAdministratorshallberesponsibleforthegeneraladministrationofthis
Plan,includingbutnot limited to, thefollowing: (1) to determineall questionsrelatingto a
personsstatusasanEligible Employeeor asaParticipant;(2) to compute,certify anddirectthe
Employerwith respectto theamountandthekind ofbenefitsto whichanyParticipantor
Beneficiaryshallbeentitledunderthis Plan;(3) to authorizeanddirecttheEmployerwith
respectto all nondiscretionaryorotherwisedirecteddisbursementsfromthe assetsmaintained
pursuantto thisPlan;(4) to maintainall necessaryrecordsfortheadministrationofthisPlan; (5)
to exceptwherespecificallyassignedto theEmployerunderthis Planandnototherwise
delegatedbytheEmployerpursuantto thisPlan,to interprettheprovisionsofthisPlanand to
makeandpublishsuchrulesfor theregulationofthisPlanasshall be consistentwith theterms
ofthisPlan;and(6) to notify theParticipantsoftheir rights,benefitsor electionsavailableunder
thisPlan.

11.06 RECORDSAND REPORTS

ThePlanAdministratorshallmaintainarecordofall actionstaken,aswell asall other
booksof account,records,andotherdatathatmaybeappropriatefortheproperadministration
ofthisPlan. ThePlanAdministratorshallberesponsiblefor supplyingall informationand
reportsto theInternalRevenueService,theDepartmentofLabor,theParticipants,the
Beneficiariesandothersasrequiredby theCodeandtheAct.

11.07 PLAN ADVISORS

ThePlanAdministratormay appointcounsel,specialists,advisorsandotherpersonsas

thePlanAdministratormaydeemappropriatein connectionwith theadministrationofthisPlan.

11.08 EMPLOYERINFORMATION

To enablethePlanAdministratorto performthePlanAdministratorsfunctions,the
Employershallsupply full andtimely informationto thePlanAdministratoron all matters
relatingto the IncludibleCompensationofall Participants,theirretirement,death,Disability, or
severancefromservicewith theEmployer,andsuchotherpertinentfactsasthePlan
Administratormayrequire. ThePlanAdministratormayrely uponsuchinformationas shallbe
suppliedby theEmployer,and thePlanAdministratorshallhaveno dutyor responsibilityto
verify suchinformation.
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11.09 MAJORITY DECISIONS

Exceptwheretherehasbeenan allocationanddelegationof administrativeauthority
pursuantto thisArticle ofthisPlan,in theeventthat thereshall bemorethanonePlan
Administrator,thentheyshah actby amajorityoftheirnumber,but theymayauthorizeoneor
moreofthemto sign all paperson theircollectivebehalf.

11.10 CLAIMS PROCEDURE

(a) Claims for benefitsunderthisPlanshall bein writing andshallbe filed with the
PlanAdministrator. ThePlanAdministratorshall considertheclaimandshall furnishthe
claimantwith writtennoticeofthedispositionoftheclaimwithin ninety(90) daysafterthe
claimshallhavebeenfiled with thePlanAdministrator,unlessthePlanAdministratorshall
determinethat specialcircumstancesrequireadditionaltime for processingtheclaim. In the
eventthat thePlanAdministratorshall determinethatspecialcircumstanceswarrantthe
extensionoftheaforesaidninety(90)dayresponseperiod,thenthePlanAdministratormay
extendtheresponseperiodby anadditionalninety (90) daysby notifying theclaimantin writing
beforetheexpirationoftheinitial ninety(90)dayresponseperiodof suchextensionandstating
in suchnoticethespecialcircumstancesandthedateby which thePlanAdministratorbelieves
that thedecisionwill beforthcoming.

(b) In theeventthattheclaimis denied,thePlanAdministratorshallnotify the
claimantin writing ofsuchdenialin amannerthat is calculatedto beunderstoodby theclaimant.
Thenoticeofdenialshallsetforth: (1) thespecificreasonsforthedenial;(2) if applicable,the
governingprovisionsof thisPlanuponwhich thedenial is based;(3) anexplanationastobow
theclaimantcanperfecttheclaim; (4)an explanationof thisPlansreviewproceduresandthe
time limits that areapplicableto suchprocedures;and(5) astatementoftheclaimantsright to
file acivil actionunderSection501(a)oftheAct following anadversebenefitdeterminationor
review.

11.11 CLAIMS REVIEW PROCEDURE

(a) Any ParticipantorBeneficiarywhoshallhavebeendeniedabenefitby adecision
ofthePlanAdministratorpursuanttotheimmediatelyprecedingSectionofthisPlan,or any
Eligible Employeewho shallhavebeendeterminedbythePlanAdministratornot to beeligible
to participatein this Plan, shallbe entitledto appealthedenialofhis orherclaimby filing a
requestfor ahearingwith thePlanAdministrator. Suchrequestshall befiled with thePlan
Administratorno laterthansixty (60)daysafterhis orherreceiptofthewrittennotification
providedfor in theimmediatelyprecedingSectionofthisPlan.

(b) Uponthetimely filing ofanappeal,theclaimantshall havetheopportunityfor a
full andfair review. Theclaimantshallhavetheopportunityto submitwrittencomments,
documents,recordsandotherinformationrelatingto theclaim. ThePlanAdministratorshall
providetheclaimant,uponrequestandfreeof charge,reasonableaccessto, andcopiesof, all
documents,recordsandotherinformationthat is relevant(asdefinedin applicablefederal
regulations)to theclaim.



(c) The Plan Administratorshallthenscheduleanopportunityfor a full andfair
hearingon theissue. At thehearing,thePlanAdministratorshalltakeinto accountall ofthe
materialsand informationthattheclaimantshall submitforconsiderationandwhichrelatesto
theclaim, evenif the informationandmaterialswerenot submittedorconsideredin theinitial
determination.

(d) ThePlanAdministratorshall respondin writing to theclaimantwithin sixty (60)
daysafterreceiptoftheclaimantstimely written requestfor review,unlessthePlan
Administratorshalldeterminethatspecialcircumstancesrequireadditionaltimeforprocessing
theclaim. In theeventthat thePlanAdministratorshalldeterminethat specialcircumstances
warranttheextensionoftheaforesaidsixty (60) day responseperiod,thenthePlan
Administratormayextendtheresponseperiodby anadditionalsixty (60) daysby notifying the
claimantin writing beforetheexpirationofthe initial sixty (60)dayresponseperiodofsuch
extensionandstatingin suchnoticethespecialcircumstancesandthedateby whichthePlan
Administratorbelievesthat thedecisionwill beforthcoming.

(e) ThePlanAdministratorsdecisionshallbecommunicatedin writing to the
claimantin amannerthat is calculatedto beunderstoodbytheclaimant. Intheeventthat the
claimis denied,thenthenoticeof denialshall setforth: (1) thespecificreasonsfor suchdenial;
(2) if applicable,thegoverningprovisionsofthisPlanuponwhich thedenial is based;(3) a
statementthattheclaimantis entitledto receive,uponrequestandfreeof charge,reasonable
accessto, andcopiesof, all documents,recordsandotherinformationthat is relevant(asdefined
in applicablefederalreguiations)totheclaim; and(4) astatementoftheclaimantsright to file a
civil actionunderSection501(a)oftheAct.

ARTICLE XII
AMENDMENT, TERMINATION AND MERGER

12.01 AMENDMENT

(a) TheEmployershallhavetheright atany time andfromtime to time to amend,in
whole or in part,anyorall oftheprovisionsofthis Plan;provided,however,thatno such
amendmentshallcauseanyreductionin anyseparaterecordaccountmaintainedfor any
Participant.

(b) No amendmentthatshallmateriallyaffecttherights, dutiesor responsibilitiesof
thePlanAdministrator,maybe madewithoutthePlanAdministratorswrittenconsent.

12.02 TERMINATION

TheEmployershallhavethe right atanytimeto terminatethis Plan. Uponany
terminationofthis Plan,theassetsmaintainedunderthisPlanshall bedistributedto the
ParticipantsandBeneficiariesassoonasadministrativelyfeasible.

12.03 MERGER OR CONSOLIDATION
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ThisPlanmaybe mergedorconsolidatedwith, or its assetsmaybetransferredto, any
otherEligible Planonly if thebenefitsthatwould be receivedby aParticipantorBeneficiaryof
this Plan,in theeventofaterminationofthisPlanimmediatelyaftersuchtransfer,areatleast
equalto thebenefitstheParticipantorBeneficiarywouldhavereceivedif thisPlanhad
terminatedimmediatelybeforethetransfer.

ARTICLE XIII
MISCELLANEOUS

13.01 UNFUNDED PLAN

(a) TheEmployersobligationunderthis Planshallbe anunfundedandunsecured
promiseto paythebenefitsdescribedin thisPlanto theParticipantsandtheBeneficiaries. The
Employershallnotbe obligatedunderanycircumstanceto fund,insureor otherwiseguarantee
theEmployersobligationsunderthis Planin anymannerthat shallcausethisPlanto become
subjectto theprovisionsofTitle I oftheAct.

(b) TherightsoftheParticipantsorBeneficiaries,or any otherpersonclaimingunder
orthroughtheParticipantsorBeneficiariesunderthisPlan,shall be solelythoseofanunsecured
generalcreditoroftheEmployer. TheParticipantsorBeneficiaries,or anyotherpersonclaiming
underorthroughtheParticipantsorBeneficiariesunderthisPlan,shall only havetherightto
receivefrom theEmployerthosepaymentsspecifiedin thisPlan. No ParticipantorBeneficiary,
or anyotherpersonwho mayclaimunderorthroughanyParticipantorBeneficiaryunderthis
Plan, shallhaveanyrights or interestwhatsoeverin any specificassetoftheEmployer.

(c) All AmountsDeferred,all propertyandrightsto property(includingrights asa
beneficiaryof aContractproviding life insuranceprotection)purchasedwith suchamounts,and
all incomeattributableto suchamounts,propertyorrights, shallremain(until paidormade
availableto aParticipantorBeneficiary)solelythepropertyandtightsoftheEmployer(without
beingrestrictedto theprovisionofbenefitsunderthis Plan),subjectonlyto theclaimsofthe
Employersgeneralcreditors.

13.02 NO EMPLOYMENT CONTRACT

ThisPlanshall notbe deemedto constituteacontract,ofemploymentor otherwise,
betweentheEmployerandanyEligible Employeeor to beconsiderationor aninducementfor
theemploymentofanyParticipantorEligibleEmployee.Nothingcontainedin thisPlanshallbe
deemedto giveanyParticipantorEligible Employeetherightto beretainedin theserviceofthe
Employeror to interferewith therightoftheEmployerto dischargeanyParticipantorEligible
Employeeatanytimeregardlessoftheeffect whichsuchdischargeshallhaveuponhim orher
asaParticipant.

13.03 ALIENATION

(a) Exceptasotherwiseprovidedin this Sectionofthis Plan,no benefitpayableto
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anyperson(includingaParticipantorBeneficiary)shallbe subjectin anymannerto anticipation,
alienation,sale,transfer,assignment,pledge,encumbrance,orcharge.Any attemptto anticipate,
alienate,sell, transfer,assign,pledge,encumber,or chargethesameshallbevoid; andno such
benefitshallin anymannerbe liablefor, ofsubjectto thedebts,contracts,liabilities,
engagements,ortorts ofany suchperson,norshallit be subjectto attachmentor legalprocess
for oragainstsuchperson,andthesameshallnotberecognizedby theEmployer,exceptto such
extentasmayberequiredby law.

(b) NotwithstandingtheimmediatelyprecedingSubsectionofthis Plan,in theevent
thataParticipantorBeneficiaryis indebtedto thisPlanforanyreasonunderanyprovisionof
thisPlanatthetimeadistributionis to bemadeto orforhis orherbenefit, then,atthePlan
Administratorsdirection,theEmployershalloffset suchindebtednessagainsttheamount
otherwiseto be distributed. Prior to makingsuchoffset, however,theParticipantorBeneficiary
mustbegivenwrittennoticebythePlanAdministratorthatsuchindebtednessis to be deducted
in wholeor in partfromhis orherAmountDeferred. In theeventthat theParticipantor
Beneficiaryshall notagreethat theindebtednessis avalid claimagainsthisorher Amount
Deferred,thenbe orsheshallbe entitledto areviewofthevalidity oftheclaimin accordance
with this Plansclaimsreviewprocedures.

(c) In theeventthat aParticipantsorBeneficiarysbenefitsshall be orattachedby
orderofany court, thePlanAdministratormaybringan actionfor adeclaratoryjudgmentin a
courtofcompetentjurisdictionto determinetheproperrecipientofthebenefitsto bepaidby this
Plan. Duringthependencyofsaidaction,any benefitsthatshallbecomepayableshallbepaid
into thecourtastheybecomepayable,to be distributedby thecourtto therecipientit deems
properatthecloseof saidaction.

(d) NotwithstandinganyotherprovisionofthisSectionofthisPlan,neitherthe
creationnortheassignmentor recognitionofarightto anybenefitpayablewith respectto a
Participantpursuantto aQualifiedDomesticRelationsOrdershallbe,orbe deemedto be,an
impermissiblealienationdescribedin this Sectionof thisPlan,andtheEmployerandthePlan
Administratorshall distributethebenefitsotherwisepayableto aParticipantin suchamanner
andatsuchtimes asshallbe setforth in anyQualifiedDomesticRelationsOrder. ThePlan
Administratorshall establish,in writing,reasonableproceduresto determinethequalifiedstatus
ofdomesticrelationsordersandto administerdistributionsunderQualifiedDomesticRelations
Orders. Uponits receiptof adomesticrelationsorder, thePlanAdministratorshallpromptly
notify theParticipantandtheAlternatePayeedescribedin suchorderofthereceiptby thePlan
Administratorof suchorderandthis Plansproceduresfor determiningwhethersuchorderis a
QualifiedDomesticRelationsOrder. All suchdeterminationsby thePlanAdministratorshallbe
madein accordancewith §414(p)oftheCodeandtheTreasuryRegulationspromulgated
thereunder.

13.04 GENDER AND NUMBER

Whereverthemasculine,feminineorneutergenderareusedin thisPlan,theyshallbe
construedasthoughtheywereusedin anothergenderin all caseswheretheywould so apply,
andwheneveranywordsareusedhereinin thesingularorpluralform, theyshall beconstruedas
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thoughtheywerealsousedin theotherform in all caseswheretheywould so apply.

13.05 REIMBURSEMENTS

In theeventanyclaim, action,suitorproceedingshallbe broughtregardingthisPlanto
whichtheEmployeror thisPlanAdministratormay beaparty,andsuchclaim, action,suit or
proceedingshallberesolvedin favoroftheEmployerorPlanAdministrator,thenuponthe
occurrenceofthoseevents,theEmployerand/orthePlanAdministratorshallbe entitledto
reimbursementfromtheassetsheldpursuantto thisPlanfor anyandall costs,attorneyfees,and
otherexpensespertainingtheretoincurredby themfor which theyshallhavebecomeliable.

13.06 RECEIPTAND RELEASEFOR PAYMENTS

Any paymentto, or for thebenefitof, anyParticipantorBeneficiarypursuantto thisPlan
shall, totheextentthereof,bein full satisfactionof all claimsunderthis Planagainstthe
Employer.

13.07 CAPTIONS

Thecaptionsin thisPlanhavebeeninsertedfor convenienceofreferenceandareto be
ignoredin any constructionoftheprovisionsofthis Plan.

IN WITNESS WHEREOF, the Employerhasexecutedthis Plan,or causedthis Planto
be executedtheEmployersduly authorizedrepresentative,asofthedatefirst abovewritten.

NORTH AMERICAN MENOPAUSE SOCIETY

By:

(t fl)/~F~~-e~
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