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JV Associates,Ltd EBS~-~ SCL~~

EmployeeBenefit Consultants
Third PartyAdministrator
P0Box 520
HutchinsonMN 55350
Ph. 320-234-6274
Fax 320-234-7417

January 4, 2010

Top HatPlanExemption
Pension& WelfareBenefitAdministration
RoomN-5644
U.S. Departmentof Labor
200ConstitutionAvenueNW
WashingtonDC 20210

RE: NationalYouthLeadershipCouncilTop Hat Plan

DearSirs:

The abovereferencedtop hat plan is submittedandfiled with the SecretaryofLaborto be
consideredfor exemptionunderERISA.

The employer/plansponsoris: NationalYouthLeadershipCouncil
1667 SnellingAve N Ste D300
St PaulMN 55108

The employerEIN is: 41-1449746

On November2, 2002,theemployeradoptedthe abovereferencedplan. Enclosedwith this letter
is acopy of theplandocument.

The employer/plansponsoris maintainingthis planprimarily for the purposeof providing
deferredcompensationfor a selectgroupof managementemployees.

The employercurrentlysponsorsthisplanas its only top hatplan. The plancurrentlyhasOne(1)
participant.

The employer/plansponsoragreesto providetheDepartmentof Labor with anyplandocuments
atthe Departmentsrequest.

Pleasesendthe acknowledgementof this submissionto the addresson thisletterhead.
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With respectto theadoptionof theNATIONAL YOUTH LEADERSHIPCOUNCIL 457
PLAN (thePlan), thefollowing resolutionsareherebyadopted:

RESOLVED: That thePlanbe adoptedin the form attachedhereto,
whichPlanis herebyadoptedandapproved;

RESOLVED FURTHER: Thatthe appropriateofficersof theCompany
be, andtheyherebyare, authorizedanddirectedto executethePlanon
behalfoftheCompany;

RESOLVED FURTHER: Thattheofficers oftheCompanybe,andthey
herebyare,authorizedanddirectedto takeanyandall actionsandexecute
and deliversuchdocumentsastheymaydeemnecessary,appropriateor
convenientto effect theforegoingresolutionsincluding,without
limitation,causingto bepreparedandfiled suchreports,documentsor
otherinformationasmaybe requiredunderapplicablelaw.

Datedthis ~ dayof~ ~ , 2009.

(~. ~)
~~::::::_~ ~ cT~7 ~-~z~----—-

V2.O0-2.Q0
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ADOPTIONAGREEMENT
SECTION457(b)DEFERREDCOMPENSATIONPLAN

NOTE: This Plan(AdoptionAgreementandBasicPlanDocument)hasnot beenapprovedby theInternalRevenueService. It
mustbereviewedby qualifiedcounselto ensurethat it is appropriatefor its intendeduse.

Theundersignedadoptingemployerherebyadoptsthis Plan. ThePlan is intendedto qualify asaneligible deferred
compensationplanwithin themeaningof Codesection457(b). The Planshall consistof this Adoption Agreement,its related
BasicPlanDocumentandany relatedAppendixandAddendumto theAdoption Agreement. Unlessotherwiseindicated,all
Sectionreferencesareto Sectionsin theBasicPlanDocument.

COMPANY INFORMATION

1. Nameof adoptingemployer(PlanSponsor):NATIONAL YOUTH LEADERSHIPCOUNCIL
2. Address:1667SnellineAve N SteD300
3. City: St Paul 4.State:Minnesota 5. Zip: ~
6. Phonenumber:651-631-36727. Fax number:651-631-2955
8. Plan SponsorEIN: 41-1449746
9. PlanSponsorfiscal year end: December
10. Stateoforganizationof Plan Sponsor:Minnesota
II. The termCompanyincludesthePlan Sponsorandthefollowing entities:___________

PLAN IN FORMATION

A. GENERALINFORMATION

I. Plan name: a. NATIONAL YOUTH LEADERSHIPCOUINCIL 457 PLAN
b. ___________

2. EffectiveDate:
2a. Original effectivedateof Plan:OctoberI. 2009
2b. Is this arestatementofapreviously-adoptedplan?

I I Yes X I No
2c. if A.2b i~Yes,effectivedateof Planrestatement:___________________

NOTE: If A.2b is No, theEffectiveDateshall bethedatespecifiedin A.2a,otherwisethedatespecifiedin A.2c;
provided,however,thatwhena provisionof thePlan statesanothereffectivedate, suchstatedspecificeffectivedate
shall applyasto thatprovision.

3. PlanYearmeanseach 12-consecutivemonth periodendingon December31 (e.g.December31).
NOTE: ThePlan Yearshould correspondto the Participantstaxableyearwhich in mostcasesis thecalendaryear.

PlanType

4. Typeof Plan:

i. X Planmaintainedby atax-exemptentity within the meaningof Codesection457(e)(l)(B),
ii. I I GovernmentalPlan maintainedby astateorrelatedentity within the meaningof Codesection457(e)(l)(A).

Plan Features -

5. Employercontributionsarepermitted(checkall thatapply):
a. I X I MatchingContributions.

~- b. X NonelectiveContributions. - - --

Compensation

6. Definition of Compensation(checkall that apply):
- - a. jX I Basesalary.

b. X I Theadditional payspecifiedin A.7.
7. If A.6.b is selected,enterthe additionalpay: Bonuses
8a. Are thereanyexclusionsfromthedefinition ofCompensation:

— -. IlYeslXIN0 ______

8b. If A.8a is Yes, entertheexclusionsfrom thedefinition ofCompensation:
8c Excludepayearnedbeforeparticipationin Plan from definition ofCompensatiOfl

-- IXIYesIINO
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UnlessNo is checked,Compensationshall include only thatcompensationwhich is actuallypaidto the Participantby
theCompanyduringthatpartof thePlanYear theParticipantis eligible to participatein the Plan. Otherwise,
Compensationshall include thatcompensationwhich is actuallypaid to the Participantby theCompanyduringthePlan
Year.

B. ELIGIBILITY

Eligible Employee

NOTE: If the Plan is not aGovernmentalPlan,participationin thePlanmustbe limitedto aselectgroupof
managementor highly compensatedemployeeswithin themeaningof Title I of the ERISA.

I. Subject to theconditionsandlimitationsof B.2 throughB.4, thetermEligible Employeeshall includeEmployeeswho
arealso(checkall thatapply):
a. (X I Officersof theCompanyin the following positions: President/CEO& CFO.
b. X Othermanagementor highly compensatedemployeesin the following classifications/positions:!~j~r

mana2ementemployeesasappointedby board.
- c. I I Employeeslisted in anappendixto theAdoption Agreement.
d. I I All Employeesexcept:___________

NOTE: Only aGovernmentalPlanmayselectB.l.d.
2. Indicatewhetheranindependentcontractormay participatein the Plan:

I I Yes I X I No

Eligible Employee- Other

3. In additionto therequirementsin B.1, the following additionalconditionsmust bemet in orderfor an Employeeto
becomean Eligible Employee(checkall thatapply):
a. I I Must beapprovedby the ChiefExecutiveOfficer ofthe PlanSponsor.
b. I I Must beapprovedby the ChiefExecutiveOfficer ofthe Employeesemployingentity.
c. I X I Must beapprovedby the Boardof thePlan Sponsor.
d. I I Must beapprovedby the Boardof the Employeesemployingentity.
e. I I Otherrequirementslisted in B.4.

- 4. If B.3.eis selected,enterotherrequirements:

Requirementsfor Participation

An Eligible Employeeshall becomeeligible to participatein the Plan upon meetingthe following conditionsin B.5
throughB.6:

5. Minimum servicerequirementfor an Eligible Employeeto becomeeligible to bea Participantin the Plan:
i. IXI None.
ii. I I Completionof: ___________

iii. 11 Other:_____________

6. Frequencyof entrydates:
i. I X I first dayof eachcalendarmonth
ii. I I first dayof eachplanquarter —

iii. I I first day~f the first month andseventhmonthof thePlan Year
iv. first dayof the PlanYear
v. I I Other:___________

- -- -Modificat~ns --~- -

7a. Indicatewhetherthereareanymodificationsto the requirementsspecifiedin B.l - B.6:
Yes I X I No

7b~ If B.7a is Yes, specifythemodifications: __________.

C. ELECTIONS/CONTRIBUTIONS

Ia. Minimum Participantcontribution:~ (leaveblankor enter0° if none)
- lb. MaximumParticipantcontribution:onehundredpercent(100%).

2 A Participantmaydefer accumulatedsick pay accumulatedvacationpay andbackpay
1 I Yes IX [No
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MatchingContributions

3. IfA.5a is Yes (matchingcontributionsarepermitted),specifymethod to allocatematchingcontributions(Section
5.01(b)):

i. I I Pursuantto theformulaspecifiedin C.4.
~ I X An amountandallocationformulaasdeterminedby theCompany.

4. If A.Sais Yes (matchingcontributionsarepermitted),andC.3.i is selected,indicatethe formulato allocatesuch
contributions:___________

5. If A.5a is Yes (matchingcontributionsarepermitted),indicateanyrequirementsthatmustbemet in theapplicable
PlanYear to receiveanallocationofsuchcontributions:!~~•

NOTE: If C.5 is blankor None,thereareno additional requirementsfor aParticipantto receiveanallocationof
matchingcontributions.

r°4onelectiveContributions

6. If A.5b is Yes (nonelectivecontributionsarepermitted),specifymethodto allocatenonelectivecontributions
(Section5.01(b)):

1 1 I In the ratiothateachParticipantsCompensationbearsto theCompensationof all eligible Participants.
ii. I I Pursuantto the formulaspecifiedin C.7.
iii. I X I An amountandallocationformulaasdeterminedby the Company.

7. IfA.5b is Yes (nonelectivecontributionsarepermitted)andC.6.ii is selected,indicatethe formula to allocatesuch
contributions:_____________

8. If A.5b is Yes (nonelectivecontributionsarepermitted),indicateany requirementsthatmustbemet in the applicable
PlanYear to receiveanallocationof suchcontributions:none.
NOTE: If C.8 is blankor None, thereareno additional requirementsfor a Participantto receivean allocationof
nonelectivecontributions.

Transfers/Rollovers

9. Transfers/rollovercontributionsarepermitted(Section5.03 and5.04):

I I Yes I X I No
NOTE: If the Plan is not a GovernmentalPlanandC.9 is Yes, Section5.03 shall apply. If thePlan is a
GovernmentalPlanandC.9 is Yes, Section5.1)3 and5.04shall apply. —

D. EARNINGS/TRUST

Earnings

I. A ParticipantsAccountsshall becreditedwith earningsin thefollowing manner:

I. I I Fixedratespecifiedin D.2.
ii. I I Predeterminedinvestment(s)specifiedin anappendixto theAdoption Agreement.
iii. I X Predeterminedinvestment(s)asspecifiedby the PlanAdministrator.
iv. I I Mid-term applicablefederalrate(asdefinedpursuantto Codesection 1274(d))for January1 of the calendar

year.
- - - NOTE: If thePlan isaGovernmentalPlan,D.l mustbeapredeterminedinvestment.

2 If D,I.i (fixed rate)is selected,specifythe rate:___________

- NOTE: If theratespecifiedin D.2 is apublishedrate,andthe entry in D.2 doesnot specifywhentherateis
redetermined,suchrateshall be redeterminedat thebeginningof eachPlan Year.

3. If D.1.ii or D.l.iii (predeterminedinvestments)is selected,specifytheextentto whichaParticipantmaychooseamong
thepred~nedt~eStmefltS

i. I I A Participantmaynot chooseamongpredeterminedinvestments.
ii~ I X I As of eachValuationDate.

-. iii. I I Asof the first dayof eachPlanYear.
iv. I I Pursuantto PlanAdministratorprocedures. . .

4a. lID. IJI or D.l.iii (predeterminedinvestments)is selectedandD.3.ii, D.3.iii or D3.iv is selected(Participantdirection
is allowed),the Planprovidesconditionsand/orlimitationsto theParticipantsright to selectinvestments:
I I Yes I X I No

4b~ - IfD.1.ii or D.1.iii (predeterminedinvestments)is selectedandD.3,ii, D.3.iii or D.3.iv is selected(Participantdirection
is allowed)andD.4a is Yes, entertheconditionsand/orlimitations: ___________

-. - GrantorTrust
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5. If thePlan is not aGovernmentalPlan,specifytheextentto whichtheCompanyshall establishagrantortrustto pre-
fund its obligationsfor benefitshereunder(Section7.02(a)):

i. I X I No grantortrustshall beestablished.
ii. [ J TheCompanymay,in its solediscretion,establishagrantortrust.
iii. I I TheCompanyshall establishagrantortrust.
NOTE: If the Plan is aGovernmentalPlan,the Planshall establishaTrustpursuantto Section7.02(b).

Valuation Date

6a. EnterValuationDate:
i. I I Lastdayof PlanYear
ii. J Lastdayof eachPlanquarter
iii. I Lastdayof eachmonth
iv. I X I Eachbusinessday
v. I I Other

6b. If D.6a.v is selected,entertheValuationDate:____________________ (Must beat leastannually).

E. - VESTING FORCOMPANY CONTRIBUTIONS

VestingServiceRules

I. Indicatethemethodof determiningvestingservice:hourof service.
NOTE: Unlessotherwisespecifiedin E.1,a Participantshall earn oneyearof vestingservicefor eachcalendaryearin
which he is creditedwith 1,000hoursof servicewith the Employer.

VestingExceptions

2. Providefor full vestingfor aParticipantwho Terminatesemploymentwith theEmployerafterattainmentofNormal
RetirementAgewhile an Employee(Section5.06):

I I Yes I X I No
3. Providefor full vesting for aParticipantwho Terminatesemploymentwith the Employerdueto deathwhile an

Employee(Section5.0(i):

I IYesIXINo
4. Providefor full vesting for a Participantwho Terminatesemploymentwith theEmployerdueto disability while an

Employee(Section5.06):
Yes I X I No

5a. Providefor full vestingfor a Participantupon thecircumstancesdescribedin E.5b(Section5.06):
I I Yes I X I No

Sb. If E.Sais Yes, describetheothercircumstances:___________

6a. Companycontributionvesting schedule:

I X I 100% I I 3-7YearGraded I I 2-6 YearGraded I I 1-5YearGraded I I 1-4YearGraded I I 5 YearCliff
I 13 YearCliff I I 2 YearCliff I I Other I I Pursuantto anotherplan.

6b. If E.6ais Other,enterothervestingschedule:___________

6c. If E.6ais Pursuantto anotherplan,enternameof otherplan:

Special ForfeitureProvisions

7a. Providefor specialforfeitureprovisions(Section5.06(c)):

I IYesIXINO
— ~1b. If E.7ais Yes, describeanyeventthatshall resultin acompleteforfeitureof thatportionof theParticipantsACCOuflt -- ~

specifiedin E.7c:___________

7c. If E.7a is Yes, a Participantmeetingtheconditionsof E.7b shall forfeit thefollowing portion ofhis or herAccount
evenif suchAccountis otherwisefully vested:__________

F. DISTRIBUTIONS

NOTE: All distributionsaresubjectto theminimum distributionrequirementsof Codesection401(a)(9).

Normal Retirement

- 1. Nörmal RetirementAgemeansAttainmentof age:~Q. - - -
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NOTE: NormalRetirementAgemustbeon or afterthe earlierof: (i) age65, or (ii) the ageat which Participantshave
theright to retire underabasicdefinedbenefitpensionplanof the Employer(or moneypurchaseplan if no defined
benefitplan). An earlieragemayapplyfor eligible plansof qualifiedpoliceor firefighters.The ageselectedmaynot be
laterthanage70-1/2.

Timeof Paymentfor Reasonsother than Death

2. Benefitsmaynot commencelaterthanthedatespecifiedbelow(Section6.01):
i. I X I Theearlierof the RequiredBeginningDateor the numberof yearsspecifiedin F.3afterthe Participants

Termination.
ii. I I Theearlierof theRequiredBeginningDateor Normal RetirementAge.
iii. I I RequiredBeginningDate.

3. If F.2.i is selected(numberof yearsafterTermination),enterthenumberyearsaftertheParticipantsTermination
duringwhich benefitsmustcommence(Section6.01):jQ.
NOTE: If zerois enteredin F.3, distributionsshall commenceon the61stday following thedistributionevent.

Form of Paymentfor Reasonsother than Death

4a. Optional formsof paymentpayablefor reasonsotherthandeathofthe Participant(checkall thatapply):
i. I X I A singlelump sumpayment.
ii. ~X I Annual installmentpaymentsfor a periodof years(payableon an annualbasis)whichextendsfor no longer

than the numberof yearsspecifiedin F.4b.
iii. I I Other optionalform of benefitspecifiedin F.4c.

4b. If F.4a.ii (annualinstallments)is selected,enterthemaximumnumberof yearsoverwhichpaymentsmaybemade:10.
NOTE: May not extendbeyondthe life expectancyof theParticipantandBeneficiary.

4c. If F.4a.iii (Other)is selected,describeotheroptional form of benefit: __________

Paymenton Participant Death

5. Distributionson accountof thedeathof theParticipantshall be madein accordancewith oneof thefollowing payment
forms(Section6.05):

i. I X I PayentireremainingAccountby endof thefirst calendaryearfollowing thedateofdeath.
ii. I I ParticipantsBeneficiaryshall beentitled to makeanyelectionsasto timing andform of distributionaswere

availableto theParticipantat thetime ofdeathsubjectto theminimum distribution requirementsof Codesection
401(a)(9).

UnforeseeableEmergency

6. A Participantmayreceiveadistribution upon theoccurrenceofan unforeseeableemergency(Section6.04):

I X I Yes I I No

Small Distributions

7. A Participantmaymakeaone-timeelection to receiveadistributionofasmall balance(S5,000or less)aspermittedby
Codesection457(e)(9)(A)(Section6.03): ~

IXI Yes I I No -~

Mediumof Payment

8. - Medium of distributionfrom the Plan: -- - - -~

i. I I Cashonly
ii. I X I Cashor in-kind

iii. I I In-kind only

Transfers -

9a. Specifywhethertransfersmaybemadeto anotherplan(Section6.08):
IXIYesIIN0 . . -

NOTE: GovernmentalPlansarealsosubjectto thedirect rollover rulesin Section6.09.
9b. If the Plan is aGovernmentalPlan,specifywhetherservicecredit transfersmaybemadeto anotherdefinedbenefit

governmentalplan(Section6.10):
I I Yes I I No

Copyright2002-2009JV Associates,Ltd 5



Deathor Disability during Qualified Military Service

lOa. For benefitaccrualpurposes,aParticipantthatdies orbecomesdisabledwhile performingqualified military service
will betreatedasif hehadbeenemployedby the Companyon thedayprecedingdeathor disabilityandterminated
employmenton thedayofdeathor disability pursuantto Codesection414(u)(9)(Section6.12):
I I Yes I X I No

I Ob. If F.I Oa is Yes, entertheeffectivedate:_______________________(mustbeon or afterJanuaryI, 2007).

Loans/Inservice

Ii. If thePlan is aGovernmentalPlan,specifywhetherParticipantloansmaybemade(Section6.13):
I I Yes I I No

12. If thePlan is aGovernmentalPlanandC.9 permitsrollovercontributions,specifywhetheraParticipantmayreceivean
inservicewithdrawal of hisrollover Account(Section6.07):
I I Yes I I No

13. Specifywhethera Participantmayreceivean inservicewithdrawalof his Account uponattainmentof age70-1/2:
- I X I Yes I I No

G. PLAN OPERATIONS

PlanAdministration

Ia. Designationof PlanAdministrator(Section7.01):

i. I X I PlanSponsor
ii. I I Committeeappointedby PlanSponsor
iii. I I Other

lb. lfG.Ia.iii is selected,NameofPlan Administrator: _____________________
2a. Typeof indemnificationfor the Plan Administrator(and if applicable,theTrustee):

i. X Standardaccordingto Section7.03.
ii. I I Custom.

2b. IfG.2a.ii (Custom) is selected,indemnificationfor the Plan Administrator(and if applicable.theTrustee)is provided
pursuantto an Addendumto the Adoption Agreement.

H. MISCELLANEOUS

Failureto properly fill out the Adoption Agreementmay resultin the failure of thePlan to achieveits intendedtaxconsequences
andmay furtherresultin significanttax penalties.

ThePlanshall consistof this Adoption Agreement,its relatedBasicPlan Document#457BandanyrelatedAppendixand
Addendumto the Adoption Agreement.

Theundersignedagreeto beboundby thetermsof this Adoption Agreementan~BasicPlan Documentandacknowledgereceipt
of same.ThePlanSponsorcausedthis Plan to beexecutedthis j.... dayof i~JoQ~twL~fr ,

NATIONAL YOUTH LEADERSHIP COUNCIL:

Signature:

Print Nani :~, ~S (. 1S,v~ez6e.
Title/Position: )t~S/ £~6Z~ - -

V2.O0-2.00
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ARTICLE I

INTRODUCTION

Section1.01 PLAN

This document(BasicPlanDocument)and its relatedAdoptionAgreementare intendedto provide
deferredcompensationfor Eligible Employeesof theCompany.This Planis intendedto constitutean eligible
deferredcompensationplan within the meaningof Codesection457(b)and,if the Planis nota GovernmentalPlan,
a tophatplan within themeaningof ERISA sections201(2),301(a)(3)and401(a)(1).The provisionsof this Planare
intendedto complywith requirementsof Codesection457 in fonn andoperationandshallbe interpretedin a
mannerconsistentwith suchCodesectionandregulationspromulgatedpursuantthereto.

Section 1.02 APPLICATION OF PLAN

Exceptas otherwisespecificallyprovidedherein,theprovisionsof this Planshall apply to thoseindividuals
who are Eligible Employeesof the Companyon or after the Effective Date. Exceptas otherwisespecifically
providedfor herein,the rights andbenefits,if any,of former Eligible Employeesof the Companywhose
employmentterminatedprior to theEffective Date,shall bedeterminedundertheprovisionsof thePlan, as in effect
from timeto timeprior to that date.



ARTICLE 2
DEFINITIONS

Account meansthebook entryaccountmaintainedwith respectto eachParticipantpursuantto Article 5.

AdoptionAgreementmeansthe documentexecutedin conjunctionwith this Basic PlanDocumentthat
containsthe optionalfeaturesselectedby thePlanSponsor.

Beneficiarymeansthe personorpersonsdesignatedby the Participantto receivedistributionsfrom the
ParticipantsAccountafter theParticipantsdeath. Uponenrollment,theParticipantshall designateaBeneficiaryto
receivedistributionsfromthe ParticipantsAccount in the eventof theParticipantsdeath. A Participantmaychange
hisor herdesignatedBeneficiaryatany time. A Participantmaydesignateanypersonor personsas Beneficiaries.
Unlessotherwiseprovidedin the Beneficiarydesignationform, eachdesignatedBeneficiaryshall beentitled to
equalsharesof thebenefitspayableafter theParticipantsdeath. If theParticipantfails to designatea Beneficiary,
or if no -designatedBeneficiarysurvivesthe Participantfor aperiod of fifteen (15) days,thentheParticipants
survivingspouseshallbetheBeneficiary.If the Participanthasno surviving spouse,or if thesurviving spousedoes
not survivetheParticipantfor aperiodof fifteen (15) days,thenthe estateof theParticipantshall be theBeneficiary.

Code meansthe InternalRevenueCodeof 1986,as amendedfrom timeto time.

Companymeansthe PlanSponsorandanyotherentity that hasadoptedthe Planwith the approvalof the
PlanSponsor.

Compensationshall havethemeaningsetforth in theAdoption Agreement.Compensationfor an
independentcontractorshallincludepaymentby the Companyto theindependentcontractor.Effective for Plan
Yearsbeginningat~erDecember31, 2008,Compensationshall includedifferentialwagepayments(asdefined in
Codesection340 l(h)(2)) pursuantto Code section414(u)(12).

Deferral meansanamountcreditedto a ParticipantsAccountby reasonof the Participantsagreementto
defera portion of his or hersalaryor wages.To theextentprovidedin theAdoption Agreement,a Participantmay
alsodeferaccumulatedsickpay, accumulatedvacationpay, andbackpay.The termDeferralshall not include -- -

transfersandrollovers fromanotherplandescribedin Article 5. -

Deferral Agreementmeanstheagreementbetweenan EmployerandaParticipant,including any
amendmentsthereto,whichspecifiestheamountof Deferralsto be madeby theEmployee.EachDeferral

- -- - Agreementor amendmenttheretoshall bemadeor confirmedin writing underproceduresestablishedby the Plan
Administrator.

Effective Dateshallhavethemeaningset forth in the AdoptionAgreement.

Eligible DeferredCompensationPlanmeansa planmaintainedby anyemployerthatconstitutesan -

eligible deferredcompensationplanwithin the meaningof Codesection457 andthat hasatall relevanttimes
includedthe deferral limitationssetforth in section457(b).

Eligible Employeemeansany Employeeemployedby or performingservicesfor theCompany,subject
to themodificationsandexclusionsdescribedin theAdoptionAgreement.If thePlanis nota GovernmentalPlan, it

is intendedthat participationin thePlanbe limited to aselectgroupof managementor highly compensated
employeeswithin themeaningof Title 1 ofthe EmployeeRetirementIncomeSecurityAct. If anindividual is
subsequentlyreclassifiedas,or determinedto be,anEmployeeby a court, the InternalRevenueServiceor anyother
governmentalagencyor authority,or if the Companyis requiredto reclassifysuchindividualanEmployeeasa
resultof suchreclassificationdetermination(includinganyreclassificationby theCompanyin settlementof any - -

- claim or actionrelatingto suchindividualsemploymentstatus),suchindividual shall not becomeanEligible
Employeeby reasonof suchreclassificationor determination.



An individualwho becomesemployedby the Employerin a transactionbetweentheEmployerandanother
entity that is a stockor assetacquisition,merger,orothersimilar transactioninvolving a changein theemployerof
theemployeesof the tradeor businessshall notbecomeeligible to participatein thePlanuntil thePlanSponsor
specificallyauthorizessuchparticipation.

Employeemeans(i) anyindividualwho is employedby the Employerand(ii) anyindependentcontractor
who performsservicesfor the Employerwithin the meaningofTreas.Reg.1.457-(2)(e).Effectivefor PlanYears
beginningafterDecember31, 2008,a Participantreceivingdifferentialwagepayments(asdefinedin Codesection
3401(h)(2)) shallbetreatedas anEmployeeof theEmployermakingthe paymentpursuantto Codesection
4l4(u)(12).

Employermeansthe Companyor anyotheremployerrequiredto beaggregatedwith the Companyunder
Codesections4 14(b), (c), (m) or (o); provided, however,thatEmployershall not includeanyentityor
unincorporatedtradeorbusinessprior to the dateon whichsuchentity, tradeorbusinesssatisfiesthe affiliation or
control testsdescribedabove.An Employeris limited to an entity that is a Stateor a Tax-ExemptEntity.The term
Employerdoesnot includea churchas definedin Codesection3121(w)(3)(A),a qualifiedchurch-controlled
organizationasdefinedin Codesection312l(w)(3)(B), or theFederalgovernmentor anyagencyor instrumentality
thereof.

ERISA meansthe EmployeeRetirementIncomeSecurityAct of 1974,all amendmentstheretoandall
federalregulationspromulgatedpursuantthereto.

GovernmentalPlanmeansa Planmaintainedby a State.The Planshallbeconsideredto bea
GovernmentalPlanonly to the extentprovidedin theAdoptionAgreement.

IncludibleCompensationmeans,with respectto the taxableyear,the Participantscompensation,as
delinedin Codesection415(c)(3). Includible Compensationshall bedeterminedwithout regardto anycommunity

propertylaws.

Normal RetirementAge shallhavethe meaningset forth in the Adoption Agreement.Forpurposesof the
specialCodesection457 catch-upin Section5,02(c),anentity sponsoringmore than oneeligible planmaynot
permit a Participantto havemore thanoneNormal RetirementAgeunderthe eligible plansit sponsors. - -

Participantmeansan Eligible Employeewho participatesin the Planinaccordancewith Articles 3 and4.

PlanAdministratormeanstheperson(s)designatedpursuantto the AdoptionAgreementandSection
7.01.

PlanSponsormeansthe entitydescribedin the AdoptionAgreement.

PlanYear meansthe 12-consecutivemonthperioddescribedin the AdoptionAgreement.

~g~iired BeginningD~meansApril 1stof thecalendaryearfollowing the calendaryearofa - -

Participantsattainmentof age70-1/2 orTermination,whicheveris later.

~ meansa state(treatingthe District of Columbiaas astateas providedunderCodesection
7701(a)(10)),apolitical subdivisionof a state,andanyagencyor instrumentalityof a state.

Tax-ExemptEntity meansincludesanyorganizationexemptfromtax undersubtitleA of the Internal -

- RevenueCode,exceptthat a governmentalunit (including aninternationalgovernmentalorganization)is nota tax-
exemptentity.

Termination andTerminationof Employmentmeans:

(a) Employee.The cessationof anEmployeesactiveemploymentwith anEmployer.
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(b) IndependentContractorAn independentcontractoris Consideredto haveaTem~flationupon the
expiration ofthecontract(orin thecaseof morethanOnecontract,all contracts)underWhichservicesareperfo~ed
if the expirationconstitutesagoodfaj~~andcompleteten~nationof the contractualrelatioflsh~~

meansin the caseof a GoverumentajPlan, the wrirtenagree~~~~(or declaration)made
by andbe~veenthe Employerandthe TnisteeUnderwhich the TrustFUNd is maintained

Tru~~ufld~~meansin thecaseofa GovenijnentajPlan, the~st ~nd orCustodialaccount(to the extent

Agree~~~~
peru~rtedUnderCodesection4S7(g)andTreas.Reg.section 1 ~4578) createdunderandsubjectto the Trust

Th~~emeansin thecaseof a GovemmentajPlan, the~stee or CUstodianduly appointedandcurrently
servingunderthe TrustAgree~~~~In the caseof a Planmaintainedby a Tax~ExemptEntity the trusteeduly
appointedandcurrentlyservingUnderthegrantortrust,

~higtio~Da~~ shallhavethe meaningsetforth in theAdopt~0~Agreem~~~
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ARTICLE 3
PARTICIPATION

Section3.01 PARTICIPATION

EachEligible Employeeasof the Effective Datewho was eligible to participatein the Planimmediately
prior to the EffectiveDateshallbe a Participanteligible to participatein the Planpursuantto Article 4 on the
Effective Date. EachotherEligible Employeewho was nota Participantin the Planprior to the Effective Dateshall
becomea Participanteligible to participatepursuantto Article 4 onthe datespecified in theAdoption Agreement;
providedthathe is anEligible Employeeon suchdate.

Section3.02 TRANSFERS/TERMINATIONS

If a changein job classification,Terminationor a transferresultsin an individualno longerqualifying as an
Eligible Employee,suchEmployeeshallceasetobe aParticipantfor purposesof Articles 4 and5 (or shallnot
becomeeligible to becomea Participant)asof the first dayof the monthimmediatelysucceedingsuchchangeofjob
classificationor transfer;or in the caseof a Termination,the effectivedateof the Termination. Shouldsuch
Employeeagainqualify asanEligible Employeeor if an Employeewho was notpreviouslyanEligible Employee
becomesan Eligible Employee,he shall becomea Participanton the first dayof the monthfollowing the laterof the
effectivedateof suchsubsequentchangeofstatusor the datetheEmployeemeetsthe eligibility requirementsof this
Article 3.

Section3.03 PROCEDURESFOR ADMISSION

The PlanAdministratorshallprescribesuch formsand may requiresuchdatafrom Participantsas are
reasonablyrequiredto enroll a Participantin the Planor to effectuateanyParticipantelections.The Plan
Administratormay imposeother limitationsand/orconditionswith respectto participationin the Planon Eligible
Employeeswho commenceor recommenceparticipationin the Planpursuantto Section3.02.



ARTICLE 4
ELECTIONS

Section4.01 DEFERRAL ELECTIONS

(a) Compensation.A DeferralAgreementshallbecomeeffectiveno earlierthanthe laterof the
EffectiveDateor first dayof thecalendarmonthfollowing themonthin which the agreementis made.A new
EmployeemaydeferCompensationpayable in thecalendarmonthduringwhich theParticipantfirst becomesan
Employeeif an agreementproviding for the Deferral is enteredinto on or beforethe first dayon which the
Participantperformsservicesfor the Employer.

(b) Sick, VacationandBackPay.To theextentprovidedin the AdoptionAgreement,a Participant
mayalso deferaccumulatedsick pay,accumulatedvacationpay,andbackpay.Suchelectionsshall become
effectiveno earlierthan the laterof theEffectiveDateor thebeginningof the monthin which theamountswould
otherwisebepaid or madeavailableandthe Participantis an Employeein that month. In thecaseof accumulated
sick pay,vacationpay,or backpaythat is payablebeforetheParticipanthasa Termination,the requirementsof the
precedingsentenceare deemedto be satisfiedif the agreementproviding for theDeferral is enteredinto beforethe
amountis currentlyavailable(asdefinedin regulationsunderCodesection401(k)).

Section4.02 ELECTIONPROCEDURES

EachParticipantmay executeelectionspursuantto this Article 4 in the form andmannerprescribedby the
PlanAdministrator.The PlanAdministratorshallprovideeachParticipantwith the forms necessaryto makesuch
elections. Notwithstandingthe foregoing,a Participantshallbe eligible to makeelectionsonly to the extentsuch
electionsarepermittedin the Adoption Agreementandrelate to contributionsand/orbenefitsfor which the
Participanthasmet the eligibility requirementsof Article 3. The AdoptionAgreementmay provideadditional
conditionsand/orlimitationson Participantelections.
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- ARTICLE 5
- ACCOUNTS/BENEFITS

Section5.01 ESTABLISHMENT OF ACCOUNTS

(a) Accounts.ThePlanAdministratorshall establishandmaintain a book entryaccountonbehalfof
eachParticipantto the extentnecessaryto accountfor benefitsprovidedhereunder.Eachsuchbookentryaccount
shallreflectthe aggregateof Participantand/orCompanycontributionsand investmentexperienceattributableto
eachsuchbookentryaccountbaseduponthe investmentexperience/planexpensesdescribedin Section5.05 below.
Eachbookentryaccountshallalso reflectanyreductionsdueto expensechargesappliedto, anddistributionsmade
from, eachsuchaccount.If the Planis not a GovernmentalPlan, suchaccount(s)shallbesimply anunsecuredclaim
againstthe generalassetsof theCompanyanda Participantshallhaveno interestin suchaccount,which is
establishedmerelyasanaccountingconvenience.Forpurposesof this Subsection,Participantshall meanan
Eligible Employeewho hasmet the eligibility requirementsof Article 3.

(b) EmployerContributions.To theextentprovidedin the AdoptionAgreement,theCompanymay,
in its sole discretion,makeadditionalcreditsto the Accountof anyParticipanteitheras matchingor othernon-
electivecontributions. Exceptas otherwiseprovided,anysuchadditionalcreditsshallbe treatedasDeferrals for all
purposesof thePlan.

(c) Contributionto TrustFund. If the Planis a GovernmentalPlan, Deferralsby the Participantunder
the Planshallbe transferredto theTrust Fund within a period that is not longerthan is reasonablefor theproper
administrationof the ParticipantsAccount.For this purpose,Deferralsshall be treatedas contributedwithin a
period that is not longerthan is reasonablefbr the properadministrationif the contribution is madeto the TrustFund
within 15 businessdaysfollowing the endof themonth in which theamountwould otherwisehavebeenpaidto the
Participant.

(d) LJSERRA. An Employeewhoseemploymentis interruptedby qualified military serviceunder

Codesection4 14(u) or who is on a leaveof absencefor qualifiedmilitary serviceunderCodesection4 14(u) may
electto makeadditionalDeferralsand receiveallocationsof Companycontributions,if any,uponresumptionof

employinet rt with-the Employerequalto the maximumDeferralsthatthe Employeecouldhaveelectedduring that
period(or receivedif Companycontributions)if the Employeesemploymentwith the Employerhadcontinued(at
the samelevel of Compensation)without the interruptionor leave, reducedby the Deferrals,if any,actuallymade
for the Employeeduring the periodof the interruptionor leave.This right appliesfor five yearsfollowing the
resumptionof employment(or, if sooner,for a periodequalto threetimesthe periodof the interruptionor leave).

Section5.02 LIMITATIONS

(a) GeneralLimitation. Exceptasprovidedin Subsection(b) and(c), a ParticipantsDeferralsfor a
calendaryearshallnotexceedthe lesserof:

(1) $15,000(or suchgreaterdollarlimit asmay bein effectunderCodesection457(e));or

(2) Onehundredpercent(100%)of theParticipantsIncludibleCompensationfor the
calendaryear.

(b) Age50 Catch-Up.If the Planis a GovernmentalPlan,aParticipantwho will attainage50 or more
by the endof thecalendaryearis permittedto electanadditionalamountofDeferralspursuantto Codesection
414(v), up to themaximumage50 catch-upamountfor the year.Themaximumdollar amountof theage50 catch-
up Deferralsfor a year is $5,000,adjustedfor cost-of-livingafter2006 to the extentprovidedundertheCode.The
Age 50 Catch-updescribedin this Subsectiondoesnotapply for anytaxableyear for which a higher limitation
appliesunderthe specialCodesection457 catch-upunderSection5,02(c).

(c) Catch-upLimitation. If theapplicableyear is oneof aParticipantslast3 calendaryearsending
beforethe yearin whichthe ParticipantattainsNormal RetirementAge andthe amountdeterminedunderthis
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Subsection(c) exceedstheamountcomputedunderSubsection(a) andif a GovernmentalPlanSubsection(b), then
the annualDeferrallimit underthis Section5.02 shallbethe lesserof:

(1) An amountequalto 2 times the Subsection(a)(1) applicabledollaramountfor suchyear;
or

(2) Thesumof:

(A) An amountequalto (x) the aggregateSubsection(a) limit for thecurrentyear
plus eachprior calendaryearbeginningafterDecember31, 2001 during whichthe ParticipantwasanEligible
EmployeeunderthePlan, minus(y) the aggregateamountof Compensationthat theParticipantdeferredunderthe
Planduringsuchyears,plus

(B) An amountequalto (x) the aggregatelimit referredto in Codesection457(b)(2)
for eachprior calendaryearbeginningafterDecember31, 1978 andbeforeJanuary1, 2002 during which the
ParticipantwasanEligible Employee,minus(y) theaggregatecontributionsto Pre-2002CoordinationPlansfor
suchyears.

The amountsunderthis Subsection5.02(c)shallbedeterminedin accordancewith Treas.Reg.section
1 .457-4(c)(3).

(d) ParticipantCoveredBy More ThanOneEligible Plan. If theParticipantis or hasbeena
participantin oneor moreothereligible planswithin the meaningof section457(b)of the Code,thenthis Planand
all suchotherplansshall be consideredas one plan for purposesof applyingthe foregoinglimitationsof this Section
5.02. Forthis purpose,the PlanAdministratorshall take into accountanyothersucheligible plan maintainedby the
Employerand shallalso take into accountanyothersucheligible plan for which the Administratorreceivesfrom the
Participantsufficient informationconcerninghis or herparticipationin suchotherplan.

(e) Pre-ParticipationYears.In applyingSubsection(c), a yearshallbe takeninto accountonly if(i)
the Participantwaseligible to participatein the Planduring all or a portionof the year and(ii) Compensation
deferred,if any,underthe Plan during theyearwas subjectto thebasicannual limitation describedin Subsection(a)

or aayotherplanceiling requiredby section457(b)of the Code.

(f) Pre-2002CoordinationPlans.Forpurposesof Subsection(c)(2)(B)(y), contributionsto Pre-2002
CoordinationPlansmeansanyemployercontribution,salaryreductionor electivecontributionunderanyother
eligible Codesection457(b)plan, or a salaryreductionor electivecontributionunderanyCodesection401(k)
qualifiedcashordeferredarrangement,Codesection402(h)(I )(B) simplifiedemployeepension(SARSEP),Code
section40-3(b)annuitycontract,andCodesection408(p)simple retirementaccount,or underanyplan for which a
deductionis allowedbecauseof a contributionto anorganizationdescribedin section501(c)(lS)of the Code,
includingplans,arrangementsor accountsmaintainedby the Employeror anyemployerfor whomthe Participant

performed services.However, the contributionsfor anycalendaryearare only takeninto accountfor purposesof
Subsection(c)(2)(B)(y) to the extentthat the total of suchcontributionsdoesnotexceedthe aggregatelimit referred
to in section457(b)(2)of the Code for that year.

(g) DisregardExcessDeferral.Forpurposesof Subsections(a), (b) and(c), anindividual is treatedas
nothavingdeferredcompensationundera planfor a prior taxableyearto theextentexcessDeferralsunderthePlan
are distributed,as describedin Subsection(h). To theextentthat the combineddeferralsfor pre-2002yearsexceeded
the maximumdeferral limitations, theamountis treatedasanexcessDeferralfor thoseprior years.

(h) Correctionof ExcessDeferrals.If theannualDeferralonbehalfof a Participantfor anycalendar
yearexceedsthelimitations describedabove,or theannualDeferralon behalfof a Participantfor anycalendaryear
exceedsthe limitations describedabovewhencombinedwith otheramountsdeferredby theParticipantunder
anothereligible deferredcompensationplanunderCodesection457(b) forwhich the Participantprovides
informationthat is acceptedby thePlanAdministrator,thenthe annualDeferral,to theextentin excessof the
applicablelimitation (adjustedfor anyincomeor loss in value, if any,allocablethereto),shallbedistributedto the
Participantas soonas administrativelyfeasible.If theannualDeferralmadeonbehalfof aParticipantfor any

8



calendaryear exceedsthelimitations describedaboveandthePlanis not a GovernmentalPlantheexcess(adjusted
for anyincomeor lossin value, if any,allocablethereto),shallbe distributedto the Participantno laterthanApril 15
of thesubsequenttaxableyear. If the vestingof a ParticipantsAccountpursuantto Section5.06maycausethe
limitationsof this Sectionto beexceeded,the PlanAdministratormayelectto defersuchvestingand/orrefundor
reduceDeferrals.

Section5.03 TRANSFERS

ThisSectionshall applyto the extentthat the AdoptionAgreementpermits transfersfrom Eligible Deferred
CompensationPlans.At thedirectionof the Company,thePlanAdministratormayaccepta transferof assetsto the
Planasprovidedin this Section.Sucha transferis permittedonly if the otherplanprovidesfor suchdirecttransfer.
The PlanAdministratormayrequirein its sole discretionthat the transferbein cashor otherpropertyacceptableto
thePlanAdministratorandmayrequiresuchdocumentationfrom theotherplanas it deemsnecessaryto effectuate
the transfer.A transfershall onlybe permittedto the extentthat it is permissiblein accordancewith Codesection
457(e)(10)andTreas.Reg.section 1.457-10(b).

Section5.04 GOVERNMENTAL PLAN ROLLOVER~

This Sectionshall applyonly to theextentthat the Planis a GovernmentalPlanandtheAdoption
Agreementpermits rollovers.

(a) In General.A Participant(or in thediscretionof the PlanAdministratoran Eligible Employee)
who is an Employeeandwho is entitled to receiveaneligible rolloverdistributionfromanothereligible retirement
planmay requestto haveall or a portionof theeligible rolloverdistributionpaidto the Plan.The PlanAdministrator
mayrequiresuchdocumentationfrom thedistributingplan as it deemsnecessaryto effectuatethe rollover in
accordancewith Codesection402 and to confirmthat suchplan is an eligible retirementplanwithin the meaningof
Codesection402(c)(8)(B).

(b) Eligible Rollover Distribution. Forpurposesof Subsection(a),an eligible rolloverdistribution
meansanydistributionof all or anyportionof a Participantsbenefitunderanothereligible retirementplan,except
that aneligible rolloverdistributiondoesnot include(1) anyinstallmentpaymentfor a periodof 10 yearsor more,
(2) anydistribution madeas a resultof anunforeseeableemergencyor otherdistribution which is madeupon
hardshipof the employee,or (c) for anyotherdistribution,theportion. if any,of the distributionthat is a required
minimumdistributionunderCodesection40l(a)(9).In addition,aneligible retirementplanmeansanindividual
retirementaccountdescribedin Codesection408(a),an individual retirementannuity describedin Codesection
408(b),a qualifiedtrustdescribedin Codesection401(a), anannuityplandescribedin Codesection403(a)or
403(b),or an eligible governmentalplandescribedin Codesection457(b),that acceptsthe eligible rollover
distribution.

(c) SeparateAccounting.The Planshallestablishandmaintain for the Participanta separateAccount
for anyeligible rolloverdistributionpaidto thePlanfrom anyeligible retirementplanthat is not aneligible
governmentalplanunderCodesection457(b).In addition, the Planshallestablishandmaintainfor the Participanta
separateAccountfor anyeligible rolloverdistributionpaidto the Planfrom anyeligible retirementplanthat is an
eligible governmentalplanunderCodesection457(b).

Section5.05 EARNINGS/EXPEII$~

(a) Earnings.A ParticipantsAccountsshallbe creditedwithearningsin themannerspecifiedin the
AdoptionAgreement.The PlanAdministratorshallcredit investmentexperienceto eachParticipantsAccountasof
eachValuationDatespecifiedin theAdoptionAgreement.Exceptasprovidedin Subsection(c), if theAdoption
Agreementprovidesforpredeterminedinvestments,suchinvestmentsare to beusedfor measurementpurposesonly
andthereis no obligationfor the PlanAdministratoror Companyto set aside,fund or actuallypurchaseany
investments.

(b) Expenses.Theexpensesof administeringthe Plan, including(i) expensesincurredby thePlan
Administratorin theadministrationof the Plan, (ii) feesandexpensesapprovedby thePlanAdministrator for
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investmentadvisory,custodial,recordkeeping,andotherplan administrationandcommunicationservices,and(iii)
anyotherexpensesorchargesallocableto thePlanthat havebeenapprovedby thePlanAdministratormaybe
charged,at thediscretionof the PlanAdministrator,to ParticipantsAccountbalances.If amountsaredepositedinto
an accountor trustownedby the Employer,brokeragefees,transfertaxes,andanyothercostsincidentto the
purchaseor saleof securitiesor other investmentsshallbedeemedto be partof thecostof suchsecuritiesor
investmentsor deductedin computingthe salesproceedstherefromandshallbeaccountedfor accordingly.

(c) GovernmentalPlan.If the Planis a GovernmentalPlan,the earnings/lossesshallbedetermined
with respectto theParticipantsallocableshareof the earningsandlossesofthe Trust Fund.

Section5.06 VESTING

(a) A Participantshallhavea fully vestedandnonforfeitableinterestin his Accountsrelatingto
Participantcontributions.

(b) Subjectto theprovisionsof Section5.02(h),theParticipantsinterestin his Accountsrelating to
Companycontributionsshall vestbasedon his yearsof vestingservicein accordancewith the termsof the Adoption
Agreement.

Forpurposesof the AdoptionAgreement,3-7 YearGraded,2-6 YearGraded,1-5 YearGraded,1-4
YearGraded,5 YearCliff, 3 YearCliff and2 YearCliff shallbedeterminedin accordancewith the
following schedules:

Yearsof vestingservice Vesting
Percentage

3-7 YearGraded:
Less thanThreeYears 0%
ThreeYearsbut lessthan FourYears 20%
FourYearsbut less than Five Years 40%
FiveYearsbut lessthan Six Years 60%
Six Yearsbut less thanSevenYears 80°A

Sevenor More Years 100%

2-6 YearGraded:
Less than Two Years 0%
Two Yearsbut less thanThreeYears 20%
ThreeYearsbut lessthan FourYears 40%
Four Yearsbut lessthanFive Years 60%
Five Yearsbutless thanSix Years 80%
Six or MoreYears 100%

1-5 YearGraded:
LessthanOneYear 0%
OneYearbut lessthanTwo Years 20%
Two Yearsbut lessthanThreeYears 40%
ThreeYearsbut less thanFour Years 60%
FourYearsbut lessthanFiveYears 80%
Five or MoreYears 100%
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1-4 YearGraded:
Lessthan OneYear 0% -

OneYearbut lessthanTwo Years 25%
Two Yearsbut less thanThreeYears 50%
ThreeYearsbut lessthanFourYears 75%
Four or MoreYears 100%

5 YearCliff:
LessthanFive Years 0%
Five or MoreYears 100%

3 YearCliff:
LessthanThreeYears 0%
Threeor MoreYears 100%

2 YearCliff:
Less thanTwo Years 0%
Two or MoreYears 100%

In addition, theAdoption Agreementmay providethat a Participantwill becomefully (100%)vestedupon:(i) his
attainmentofNormal RetirementAge while an Employee,(ii) his deathwhile an Employee,(iii) hissufferinga
disability while an Employee,or (iv) othereventas specifiedin theAdoptionAgreement.

(c) SpecialForfeitures.Notwithstandingany provisionto thecontrary,a Participantshall also forfeit
his or herAccountpursuantto anyspecialforfeitureprovisionsin the AdoptionAgreement.Suchspecialforfeiture
provisionsmay include,without limitation, a provisionrequiringcompleteforfeiture of ParticipantsAccountupon
theoccurrenceof a specifiedevent.

Section5.07 FORFEITURES

(a) Non GovernmentalPlan. If the Plan is nota GovernmentalPlan, all forfeituresshallrevertto the
Company.

(b) GovernmentalPlan.If the Plan is a GovernmentalPlan, forfeituresshall be usedto reduce
Companycontributionsor to payPlanexpenses.
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ARTICLE 6
DISTRIBUTIONS

Section6.01 TIME OFDISTRIBUTION

(a) Non GovernmentalPlan. If thePlanis nota GovernmentalPlanandexceptas providedin
Sections6.03 and6.04,benefitsshallcommenceno earlierthanthesixty-first (61st) dayfollowing: (i) thedateof
the ParticipantsTerminationor, (ii) if earlierand soprovidedin the AdoptionAgreement,thedatethe Participant
attainsage70-1/2. Not laterthan sixty (60)days following the datetheParticipantbecomeseligible to commence
distributions,the Participantmay electacommencementdatefor all of theParticipantsAccountbalance.A
Participantselectionof a benefitcommencementdateunderthis Sectionshallbe irrevocable,provided,however,
the Participantmay,at least30 daysprior to suchcommencementdate,electa deferredcommencementdateas
permittedunderCodesection457(e)(9)(B). Any Participantwho hasmadesucha secondelectionof a deferred
commencementdatemaynot thereafterrevokeor modifythatelection. Benefitsmay notcommencelaterthanthe
datespecifiedin the AdoptionAgreement.

(b) GovernmentalPlan. If the Planis a GovernmentalPlanandexceptas providedinSections6.03,
6.04 and6.07, upon(i) Terminationor (ii) if earlierandso providedin the AdoptionAgreement,the datethe
Participantattainsage70-1/2,a Participantshallbe entitledto receivea distributionof his orher Accountunderany
form of distributionpermittedunderSection6.02 commencingat the dateelectedby theParticipant.Benefitsmay
not commencelaterthan thedatespecifiedin the AdoptionAgreement.

(c) ParticipantsReceivingDifferentialWagePaymentsDuring Servicein the UniformedService.A
Participantreceivingdifferential wagepayments(as definedin Codesection340l(h)(2)) shallbe treatedas having
Terminatedfrom employmentduring anyperiodof servicesdescribedin Codesection3401(h)(2)(A). If a
Participantelectsto receivea distribution by reasonof this paragraph,the Participantmay not makea Participant
Contributionduring the 6-monthperiodbeginningon thedateof distribution.

Section6.02 FORM OF DISTRIBUTION

(a) In General.A Participantsbenefitunderthe Planmay only be paid in the formsandmedium
specifiedin theAdoption AgreementandpermittedunderCodesection457 andregulationspromulgatedthereunder.
No electionof a distribution formunderthis Sectionmay be madeorchangedafterthe commencementdatefor such
distribution form. If anelectionis not madeprior to the datebenetitscommenceunderSection6.01, distributions
shallbe madein a singlelumpsumpaymentas soonas practicablethereafter.

(b) Limitations. No distributionoptionmay be selectedby a Participantor Beneficiaryunderthis
Article 5 unlessit satisfiesthe requirementsof Codesections40l(a)(9)and457(d).

(c) CashOuts. ThePlanAdministratorreservesthe right to adoptguidelinesunderwhich Account
balancesbelowa specifiedlevel maybe distributedin a lump sumuponTerminationor ata deferred
commencementdateandto establishminimum amountsof installmentpayments.

Section~Q~ SMALL DISTRIBUTI~N~

To theextentprovidedin the AdoptionAgreement,the PlanAdministratorreservesthe right, subjectto the
limitations of Codesection457(e)(9)(A),to establishuniform guidelinesunderwhichall or aportionof a
ParticipantsAccountbalancesmaybedistributedin a lump sumbeforethe ParticipantsTermination,andeither
with or withoutthe Participantsconsent,providedthat(i) the amountof the distributiondoesnotexceed$5,000(or
thedollar limit underCodesection411(a)(lI), if greater),(ii) no Deferralhasbeencreditedto the Participants
Accountin the precedingtwenty-four (24)months,and(iii) no priorpaymenthasbeenmadeto the Participantunder
this Section.

Section6.04 UNFORESEEABLEEMERGENCIES
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(a) In General.If the Participanthasanunforeseeableemergencybeforeretirementor other
Termination,theParticipantmayelectto receivea lump sumdistributionequalto the amountrequestedor, if less,
themaximumamountdeterminedby thePlanAdministratorto bepermittedto bedistributedunderthis Section.

(b) UnforeseeableEmergencyDefined.An unforeseeableemergencyis definedas a severefinancial
hardshipof theParticipantresulting from:

(1) an illnessor accidentof the Participant,the Participantsspouse,the Participants
Beneficiary,or the Participantsdependent(as definedin Codesection152 determinedwithout regardto Code
section152(b)(1),(b)(2) and(d)(l)(B));

(2) loss of the Participantspropertydue to casualty(including the needto rebuilda home
following damageto a homenototherwisecoveredby homeownersinsurance,e.g.,as a resultof a naturaldisaster);

(3) the needto payfor the funeral expensesof the Participantsspouse,Beneficiaryor
dependent(as definedin Codesection 152 determinedwithout regardto Codesectionl52(b)(1), (b)(2) and
(d)( 1 )(B));

(4) or othersimilarextraordinaryandunforeseeablecircumstancesarisingas a resultof
eventsbeyondthe control of theParticipant. -

Forexample,the imminent foreclosureof or eviction from theParticipantsprimaryresidencemayconstitutean
unforeseeableemergency.In addition, theneedto payfor medicalexpenses,including non-refundabledeductibles,
as well as for the cost of prescriptiondrug medication,mayconstitutean unforeseeableemergency.Exceptas
otherwisespecifically providedin this Section,neitherthepurchaseof a homenor thepaymentof collegetuition is
an unforeseeableemergency.

(c) UnforeseeableEmergencyDistribution Standard.A distribution on accountof unforeseeable
emergencymay notbe madeto theextentthat suchemergencyis or maybe relievedthroughreimbursementor
compensationfrom insuranceor otherwise,by liquidationof the Participantsassets,to the extentthe liquidation of
suchassetswould not itself causeseverefinancialhardship,or by cessationof deferralsunderthe Plan.

(d) DistributionNecessaryto SatisfyEmergencyNeed.Distributionsbecauseof an unforeseeable
emergencymay notexceedtheamountreasonablynecessaryto satisfythe emergencyneed(which mayincludeany
amountsnecessaryto payany federal,state,or local incometaxesor penaltiesreasonablyanticipatedto resultfrom
the distribution).

Section6.05 DEATH

(a) In General.Paymentsto theParticipantsBeneficiaryshallbesubjectto theelectionproceduresin
Section6.01 andshallbe madein the timeandform specifiedin theAdoption Agreement.

(b) DeathBenefitsUnderUSERRA.EffectiveJanuary1, 2007, if the AdoptionAgreementspecifies
the Planis a GovernmentalPlan,anda Participantdies while performingqualifiedmilitary service(asdefinedin
Codesection414(u)),the survivorsoftheParticipantare entitledto anyadditionalbenefits(otherthanbenefit
accrualsrelatingto theperiodof qualified military service)providedundertheplanhadtheParticipantresumedand
thenTerminatedemploymenton accountof deathpursuantto Codesection401(a)(37).Forexample,this may
includefull vestingfor deathwhile anEmployeeunderSection5.06(b) if providedundertheAdoptionAgreement.

Section6.06 WITHHOLDII~

To the extentrequiredby applicablelaw, incomeandothertaxesshallbe withheld from eachpayment,and
paymentsshall bemadereportedto theappropriategovernmentalagencyor agencies.

Sectiotth~7 DISTRIBUTIONS FROM ROLLOVER ACCOUNT
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If the Planis a GovernmentalPlananda Participanthasa separateAccountattributableto rollover
contributionsto thePlan,theParticipantmayat anytimeelectto receivea distributionof all or anyportionof the
amountheld in therolloverAccountto theextentprovidedin the Adoption Agreement.

Section6.08 TRANSFERS

This Sectionshall apply to theextentthat theAdoption Agreementpermitstransfersto anotherEligible
DeferredCompensationPlan.At the directionof theCompany,the PlanAdministratormay transferassetsto the
otherPlanasprovidedin this Section.Suchatransferis permittedonly if theotherplanprovidesfor suchdirect
transfer.ThePlanAdministratormayrequiresuchdocumentationfrom theotherplanasit deemsnecessaryto
effectuatethe transfer.A transfershall only bepermittedto the extentthat it is permissiblein accordancewith Code
section457(e)(1O)andTreas.Reg.section1.457-10(b).

Section~Q~ DIRECT ROLLOVERS- GOVERNMENTAL PLANS

- (a) In General.This Sectionshallonly apply to a GovernmentalPlan.A Participant,the surviving
spouseof a Participant(or a Participantsformerspousewho is the alternatepayeeunderadomestic relationsorder,
asdefinedin Codesection4 14(p)), or a non-spousebeneficiarywho is entitledto aneligible rolloverdistribution
mayelect, at the timeand in themannerprescribedby thePlanAdministrator,to haveall or anyportionof the
distributionpaiddirectly to an eligible retirementplanspecifiedby theParticipantin adirect rollover. A non-spouse
beneficiarymustbe a designatedbeneficiarywithin themeaningof Codesection401(a)(9)(E)andsuchdirect
rolloversshallbe subjectto the termsandconditionsof IRS Notice2007-7 andsupersedingguidance,includingbut
not limited to the provisionin Q&A-l7 regardingrequiredminimumdistributions.

(b) Eligible Rollover Distribution.Forpurposesof this Section,aneligible rollover distributionmeans
any distributionof all oranyportionof a ParticipantsAccount,exceptthat an eligible rollover distributiondoesnot
include (a) any installmentpaymentfor a periodof 10 yearsor more (b) anydistributionmadeas a resultof an
unforeseeableemergency,or (c) for anyotherdistribution,the portion, if any,of the distributionthat is a required
minimumdistributionunderCodesection401(a)(9).In addition,an eligible retirementplanmeansan individual
retirementaccountdescribedin Codesection408(a),an individual retirementannuitydescribedinCodesection
408(b), a qualifiedtrustdescribedinCodesection401(a), anannuityplandescribedin Codesection403(a)or
403(b),aneligible governmentalplandescribedin Codesection457(b),or a Roth IRA (subjectto Codesections
408A(c)(3)(B)and457(e)(16))that acceptsthe eligible rolloverdistribution.

(c) MandatoryRollover. In the eventof a mandatorydistributiongreaterthan$1,000in accordance
with the provisionsof Sections6.02 and6.03,if theParticipantdoesnot electto havesuchdistributionpaiddirectly
to aneligible retirementplanspecifiedby the Participantin a directrolloveror to receivethe distributiondirectly,
thenthePlanAdministratorwill paythe distribution in adirect rollover to anindividual retirementplandesignated
by the PlanAdministrator.

Section~i.Q SERVICECREDIT TRANSFERS

(a) This Sectionshallonly apply to a GovernmentalPlan. If permittedin theAdoptionAgreementand
aParticipantisalso a participantin a tax-qualifieddefinedbenefitgovernmentalplan(asdefinedin Codesection
414(d))that providesfor the acceptanceof plan-to-plantransferswith respectto the Participant,thentheParticipant
may electto haveanyportionof the ParticipantsAccounttransferredto the defmedbenefitgovernmentalplan.A
transferunderthis Sectionmaybe madebeforetheParticipanthasTerminated.

(b) A transfermaybemadeunderSectiononly if the transferis eitherfor thepurchaseof permissive
servicecredit (asdefinedin Codesection415(n)(3)(A))underthe receivingdefinedbenefitgovernmentalplanor a
repaymentto which Codesection415 doesnot applyby reasonof Codesection4l5(k)(3).

~ion~ii QUALIFIED HEALTH INSURANCEPREMIUMS.fQ&U~~~BLICSAF
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If theAdoptionAgreementspecifiesthat the Planis a GovernmentalPlan,thePlanAdministratormay
allowretired public safetyofficersto electto havedistributionsusedto payfor qualifiedhealthinsurancepremiums
asprovidedin Codesection402(1). Suchdistributionsshallbe subjectto the termsandconditionsof IRS Notice
2007-7andsupersedingguidance.

Section6.12 DEATH OR DISABILITY DURING QUALIFIED MILITARY SERVICE

If providedin the Adoption Agreement,a Participantthat diesor becomesdisabledwhile performing
qualifiedmilitary service(asdefinedin Codesection4 14(u)) will be treatedas if hehadbeenemployedby the
Companyon thedayprecedingdeathor disability andTerminatedemploymenton thedayof deathor disability and
receivebenefitaccrualsrelatedto theperiodof qualifiedmilitary serviceas providedunderCodesection4l4(u)(8),
subjectto paragraphs(a) and(b) below:

(a) All Participantseligible for benefitsunderthe Planby reasonof this sectionshallbeprovided
benefitson reasonablyequivalentterms.

(b) Forthepurposesof applyingCodesection414(u)(8)(C),a Participantscontributionsshall be
determinedbasedonthe Participantsaverageactualcontributionsfor:

(1) the 12-monthperiodof servicewith the Employerimmediatelyprior to qualifiedmilitary
service,or

(2) if service with theEmployeris less than such12-monthperiod, theactuallengthof
continuousservicewith the employer.

Section6.13 LOANS

(a) In General.If the Planis a GovernmentalPlanand if the AdoptionAgreementso provides,a
Participantwho is an Employeemayapply for andreceivea loan from his or herAccountas providedin this
Section.Any suchloan maynotbe for anamountlessthan the minimumamountspecifiedby theAdministrator.If
notspecifiedby the PlanAdministrator,the minimum loanamountshall be$1,000.

(b) MaximumLoanAmount. No loan to a Participanthereundermayexceedthe lesserof: (x)
$50,000,reducedby thegreaterof(i) theoutstandingbalanceon anyloan from the Planto theParticipanton the
datethe loan is madeor (ii) the highestoutstandingbalanceon loans from the Planto the Participantduring theone-
yearperiodendingon thedaybeforethedatethe loan is approvedby the PlanAdministrator(not taking into
accountanypaymentsmadeduring suchone-yearperiod),or (y) onehalfof the valueof theParticipantsvested
Account(asof the ValuationDateimmediatelyprecedingthe dateon which suchloan is approvedby the Plan
Administrator).Forpurposesof this Subsection,anyloan from anyotherplanmaintainedby a participating
employershallbetreatedas if it werea loan madefrom thePlan,andtheParticipantsvestedinterestunderanysuch
otherplanshallbeconsidereda vestedinterestunderthis Plan;provided,however,that theprovisionsof this
Subsectionshall notbeappliedso asto allow the amountof a loan underthis Sectionto exceedthe amountthat
would otherwisebepermittedin theabsenceof this Subsection.

(c) Termsof Loan.The termsof the loan shall:

(1) requirelevel amortizationwith paymentsnot less frequentlythanquarterlythroughout
the repaymentperiod,exceptthat alternativearrangementsfor repaymentmayapply in the eventthat theborroweris
on a bonafide un~aidleaveof absencefor aperiodnot to exceedoneyear for leavesotherthana qualified military
leavewithin themeaningof Codesection414(u)or for thedurationof a leavewhich is dueto qualifiedmilitary
service;

(2) require that the loanberepaidwithin five yearsunlesstheParticipantcertifiesin writing
to the PlanAdministratorthat the loanis to beusedto acquireanydwellingunit which within a reasonabletime is to
beused(determinedat thetimethe loanis made)as aprincipal residenceof the Participant;and
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(3) providefor interestata rateequalto onepercentagepointabovetheprime rate as
publishedin the WallStreetJournalon the first businessdayof the monthin which theloanis approvedby thePlan
Administrator.

(d) Securityfor Loan; Default.

(1) Security.Any loan to a Participantunderthe Planshallbe securedby thepledgeofthe
portionof the Participantsinterestin the Planinvestedin suchloan.

(2) Default. In theeventthat a Participantfails to makea loanpaymentunderthis Section
within 90 daysafterthedatesuchpaymentis due,a defaulton the loan shalloccur.In the eventof suchdefault, (i)
all remainingpaymentson the loanshall beimmediatelydueandpayable,(ii) effectiveas ofthe first dayof the
calendarmonthnext following the month in which anysuchloandefaultoccurs,the interestrate for suchloanshall
be(if higherthan therateotherwiseapplicable)the ratebeingchargedon loans from thePlanthat areapprovedby
the PlanAdministrator in themonth in which suchdefaultoccurs,(iii) no contributionsshallbemadeon such
Participantsbehalfprior to thefirst payroll periodthat follows by 12 calendarmonthsthedateof repaymentin full
of suchloan,and(iv) theParticipantshall be permanentlyineligible for anyfutureloans from thePlan. In thecase
of anydefaulton a loan to a Participant,the PlanAdministratorshallapply the portionof the Participantsinterest in
the Planheldas securityfor the loan in satisfactionof the loan on the dateof Termination.In addition, the Plan
Administratorshall takeanylegal actionit shallconsidernecessaryor appropriateto enforcecollectionof the
unpaidloan, with thecostsof anylegalproceedingor collectionto be chargedto theAccountof theParticipant.

(e) Death.Notwithstandinganythingelsewherein the Planto thecontrary,in the eventa loan is
outstandinghereunderon the dateof a Participantsdeath,hisor herestateshallbe hisor her Beneficiaryas to the
portionof his or her interestin thePlaninvestedin suchloan (with the Beneficiaryor Beneficiariesasto the
remainderof hisor her interestin the Planto bedeterminedin accordancewith otherwiseapplicableprovisionsof
the Plan).

(f) Repayment.The Participantmay berequired,as a conditionto receivinga loan, to enterinto an
irrevocableagreementauthorizingthe Employerto makepayroll deductionsfrom hisor herCompensationas long
as the Participantis an Employeeandto transfersuchpayroll deductionamountsto theTrusteein paymentof such
loanplus interest.Repaymentsota loan shallbe madeby payroll deductionof equalamounts(comprisedof both
principaland interest) fromeachpaycheck,with the first suchdeductionto be madeas soonas practicableafter the
loan fundsare disbursed;providedhowever,that a Participantmay prepaythe entireoutstandingbalanceof his loan
at anytime(but may notmakea partial prepayment);andprovided, further, that if anypayroll deductionscannotbe
made in full becausea Participantis on anunpaidleaveof absenceor is no longeremployedby aparticipating
employer(thathasconsentedto makepayroll deductionsfor thispurpose)or theParticipantspaycheckis
insufficient for anyotherreason,the Participantshallpaydirectly to the Planthe full amountthat would havebeen
deductedfrom the Participantspaycheck,with suchpaymentto bemadeby the last businessdayof thecalendar
monthin whichthe amountwould havebeendeducted. -

Section6.14 REFUNDS/INDEMNIFICATION

If thePlan Administratordeterminesthat anypersonhasdirectlyor indirectly receivedexcesspayments
underthe Plan,the PlanAdministratorshall notify suchpersonandsuchpersonshallrepaysuchexcessamountas
soonas possible,but in no eventlaterthan30 daysafter the dateof notification.A personreceivingexcesspayments
shall indemnifyandreimbursetheCompanyfor anyliability theCompanymay incur for makingsuchpayments.If
apersonfails to timely repayanexcessamountand/ormakesufficient indemnification,thePlanAdministratormay:
(i) to the extentpermittedby applicablelaw, offsetthe personssalaryor wages,and/or(ii) offsetotherbenefits
payablehereunder.

Section6.15 CLAIMS PROCEDURE

(a) If theAdoptionAgreementspecifiesthatthePlan is aGovernmentalPlan,claimsproceduresshall
beestablishedby thepolicies andproceduresof thePlan Administratorand/orCompanyandanyotherapplicable
law.
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(b) If the AdoptionAgreementspecifiesthat thePlanmaintainedby a tax-exemptentity, claims
proceduresshallbeestablishedby thepoliciesandproceduresof the PlanAdministratorand/orCompanyin
conformancewithERISAsection503 andcomplywith theprovisionsbelow.

(1) Applicationfor Benefits. A Participantor anyotherpersonentitledto benefitsfrom the
Plan(a Claimant) mayapply for suchbenefitsby completingandfiling a claim with the PlanAdministrator. Any
suchclaim shallbe in writing andshall includeall informationandevidencethat thePlanAdministratordeems
necessaryto properlyevaluatethe merit of andto makeanynecessarydeterminationson a claim for benefits.The
PlanAdministratormayrequestanyadditional informationnecessaryto evaluatetheclaim.

(2) Timing ofNotice of DeniedClaim. ThePlanAdministratorshall notify theClaimantof
anyadversebenefitdeterminationwithin a reasonableperiodof time, but not laterthan 90 days(45 days if theclaim
relatesto a disability determination)afterreceiptof theclaim.This periodmaybeextendedonetime by the Planfor
up to 90 days(30 additionaldays if the claim relatesto a disability determination),providedthat the Plan
Administratorbothdeterminesthat suchanextensionis necessarydueto mattersbeyondthe control of the Planand
notifies theClaimant,prior to the expirationof the initial reviewperiod, of thecircumstancesrequiringtheextension
of timeandthedateby which the Planexpectsto rendera decision.If the claimrelatesto a disability determination,
the period formakingthe determinationmaybeextendedfor up to anadditional30 days if thePlanAdministrator
notifies theClaimantprior to theexpirationof the first 30-dayextensionperiod.

(3) ContentofNotice of DeniedClaim. If a claim is wholly or partially denied,the Plan
Administratorshallprovidethe Claimantwith a written noticeidentifying (1) the reasonorreasonsfor suchdenial,
(2) thepertinentPlanprovisionson which thedenial is based,(3) anymaterialor informationneededto grant the
claim andanexplanationof why theadditional informationis necessary,and(4) anexplanationof the stepsthat the
Claimantmust takeif he wishesto appealthedenial includinga statementthat theClaimantmaybring a civil action
underERISA.

(4) Appealsof DeniedClaim. If a Claimantwishesto appealthedenialof a claim, he shall
file a written appealwith the PlanAdministratoron orbeforethe60thday(180th dayif the claimrelatesto a
disabilitydetermination)afterhe receivesthePlanAdministratorswritten noticethat theclaim hasbeenwholly or
partially denied. The written appealshall identifyboth the groundsandspecific Planprovisionsuponwhich the
appealis based.The Claimantshall beprovided,uponrequestand freeof charge,documentsandother information
relevantto his claim. A written appealmayalso includeanycomments,statementsor documentsthat the Claimant
may desireto provide. The PlanAdministratorshallconsiderthe meritsof theClaimantswritten presentations,the
merits of anyfactsor evidencein supportof the denialof benefits,andsuchotherfactsandcircumstancesasthe
PlanAdministratormaydeemrelevant. TheClaimantshall lose theright to appealif theappealis not timely made.
The PlanAdministratorshall ordinarily rule on an appealwithin 60 days(45 daysif theclaim relatesto a disability
determination).However,if specialcircumstancesrequireanextensionandthe PlanAdministrator furnishesthe
Claimantwith a written extensionnoticeduring the initial period, the PlanAdministratormaytakeup to 120 days
(90 days if theclaim relatesto a disability determination)to rule on anappeal.

(5) Denial ofAppeal. If an appealis wholly or partiallydenied,thePlanAdministratorshall
provide theClaimantwith a notice identifying(1) the reasonor reasonsfor suchdenial,(2) thepertinentPlan
provisionson which the denialis based,(3) a statementthat theClaimantis entitled to receive,uponrequestandfree
of charge,reasonableaccessto, andcopiesof, all documents,records,andother informationrelevantto the
Claimantsclaim for benefits,and(4) a statementdescribingthe Claimantsrightto bring anactionundersection
502(a)ofERISA.The determinationrenderedby thePlanAdministratorshallbebinding uponall parties.

(6) DeterminationsofDisability. If theclaim relatesto a disabilitydetermination,
determinationsof the PlanAdministratorshallincludetheinformation requiredunderapplicableUnitedStates
Departmentof Laborregulations.
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Section6.16 MINOR ORLEGALLY INCOMPETENTPAYEE

If a distributionis to be madeto anindividual who is eithera minoror legally incompetent,the Plan
Administratormaydirectthat suchdistributionbepaid to the legalguardian. If a distributionis to bemadeto a
minorandthereis no legal guardian,paymentmaybe madeto a parentof suchminoror aresponsibleadultwith
whomthe minormaintainshis residence,or to thecustodianfor suchminorundertheUniform Transferto Minors
Act, if suchis permittedby the laws ofthe statein whichsuchminorresides. Suchpaymentshall fully discharge
the PlanAdministratorandthe Companyfrom further liability on accountthereof.

Section6.17 MISSINGPAYEE

If thePlanAdministrator isunableto makepaymentto anyParticipantor otherpersonto whoma payment
is dueunderthe Planbecauseit cannotascertainthe identity orwhereaboutsof suchParticipantsor otherperson
afterreasonableefforts havebeenmadeto identify or locatesuchperson,suchpaymentandall subsequentpayments
otherwisedue to suchParticipantor otherpersonshallbe forfeitedoneyearafter the dateany suchpaymentfirst
becamedue.
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ARTICLE 7
PLAN ADMINISTRATION

Section7.01 PLAN ADMINISTRATOR

(a) Designation. ThePlanAdministratorshallbe specifiedin theAdoptionAgreement. In the
absenceof a designationin theAdoption Agreement,the PlanSponsorshallbe thePlanAdministrator. If a
Committeeis designatedas the PlanAdministrator,theCommitteeshall consistofoneor more individualswho may
be Employeesappointedby thePlanSponsorandthe Committeeshallelecta chairmanandmay adoptsuchrules
andproceduresas it deemsdesirable.TheCommitteemay alsotakeactionwith or withoutformal meetingsand
mayauthorizeoneor moreindividuals,who mayor may notbemembersof the Committee,to executedocumentsin
its behalf.

(b) AuthorityandResponsibilityofthe PlanAdministrator. ThePlanAdministratorshallbe thePlan
administratoras suchtermis definedin section3(16) of ERISA,and assuchshallhavetotalandcomplete
discretionarypowerandauthority:

(i) to makefactualdeterminations,to construeand interprettheprovisionsof the Plan,to
correctdefectsandresolveambiguitiesandinconsistenciesthereinandto supplyomissionsthereto. Any
construction,interpretationor applicationof the Planby the PlanAdministratorshallbefinal, conclusiveand
binding;

(ii) to determinethe amount,form or timing of benefitspayablehereunderandthe recipient
thereofandto resolveanyclaim for benefitsin accordancewith Article 6;

(iii) to determinetheamountandmannerof anyallocationsand/orbenefitaccrualshereunder;

(iv) to maintainandpreserverecordsrelating to Participants,former Participants,and their
Beneficiariesandalternatepayees;

(v) to prepareandfurnish to Participants,Beneficiariesandalternatepayeesall information
andnoticesrequiredunderapplicablelaw or the provisionsof this Plan;

(vi) to prepareandfile or publishwith the Secretaryof Labor, theSecretaryof the Treasury,
theirdelegatesandall otherappropriategovernmentofficials all reportsandother informationrequiredunderlaw to
besofiled or published;

(vii) to approveandenforceanyloanhereunderincludingthe repaymentthereof;

(viii) to providedirectionsto the trusteeof a trustestablishedin conjunctionwith this Plan(if
any) with respectto timing andmethodsof benefitpayment,valuationsat datesotherthanregularvaluationdates
andon all othermatterswherecalledfor in thePlanor requestedby the trustee;

(ix) to hire suchprofessionalassistantsandconsultantsas it, in its solediscretion,deems
necessaryor advisable;andshallbe entitled, to the extentpermittedby law, to relyconclusivelyon all tables,
valuations,certificates,opinionsandreportswhich are furnishedby same;

(x) to determineall questionsof theeligibility of Employeesandof thestatusof rights of
Participants,Beneficiariesandalternatepayees;

(xi) to adjustAccountsin orderto correcterrorsor omissions;

(xii) to determinethe statusandeffectof anydomesticrelationsorder andto takesuchaction
as the PlanAdministratordeemsappropriatein light of suchdomesticrelationsorder;
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(xiii) to retainrecordson electionsandwaiversby Participants,their spousesand their
Beneficiariesandalternatepayees;

(c) Procedures.The PlanAdministratormayadoptsuchrulesandproceduresasit deemsnecessary,
desirable,orappropriatefor theadministrationof thePlan, includingbutnot limited to, proceduresrelating to
requirementsfor advancenoticeof anyelectionor modificationof anelection,minimumandmaximumamountof
contributions,the typesofcompensationthat maybe deferred,the minimumamountsorpercentagesthat maybe
allocatedamonginvestmentoptions,andthetiming and frequencyof changesto investmentelections.Whenmaking
a determinationor calculation,thePlanAdministratorshallbeentitledto rely uponinformationfurnishedto it. The
PlanAdministratorsdecisionsshallbebindingandconclusiveas to all parties.

(d) Allocation of Duties andResponsibilities.ThePlanAdministratormaydesignateotherpersonsto
carryoutany of his dutiesandresponsibilitiesunderthe Plan.

(e) Compensation.The PlanAdministratorshallservewithout compensationfor its services.

- (f) Expenses.All direct expensesofthe Plan, the PlanAdministratorandanyotherpersonin
furtheranceof their dutieshereundershallbepaid or reimbursedby theCompany.

(g) Allocation of FiduciaryDuties.A Planfiduciary shall haveonly thosespecificpowers,duties,
responsibilitiesandobligationsas areexplicitly givenhim underthe Plan. It is intendedthateachfiduciary shallnot
be responsiblefor anyactor failure to act ofanotherfiduciary. A fiduciary may servein morethan onefiduciary
capacitywith respectto thePlan.

Section7.02 FUNDED STATUS

(a) UnfundedPlan.This Subsectionappliesif the Plan is nota GovernmentalPlan.ThePlanis
intendedto constitutean unfundedplan. Any amountdueandpayablepursuantto thetermsof the Planshallbe
paid outof the generalassetsof theCompanyexceptto theextentthat it is paid froma grantortrust. All assetsof
the Planshallbe subjectto the claimsof creditorsof theCompany. ParticipantsandBeneficiariesshall nothavean
interestin any specific assetof the Companyor in anyspecificassetheld in a grantortrust or a Companyaccount
establishedas a resultof participationin this Plan. Exceptas may beprovidedunderthe termsof a grantortrust,the
Companyshallhaveno obligationto setasideany fundsfor the purposeof making anybenefitpaymentsunderthis
Plan. Nothing containedhereinshallgive any Participantanyrightsthat are greaterthanthoseof anunsecured
creditorof the Companywith respectto anyunpaidamountas to whichthe Participanthasavestedinterest. No
actiontakenpursuantto the termsof this Planshallbe construedto createa fundedarrangement,a planasset,or
fiduciary relationshipamongthe Company,its designeeanda Participantor Beneficiary.

(b) TrustFund. ThisSubsectionappliesif the Planis a GovernmentalPlan.

(1) AssetsHeld in Trust. All contributions,all propertyand rightspurchasedwithsuch
amounts,andall incomeattributableto suchamounts,property,or rightsshallbe heldandinvestedin theTrust
Fundin accordancewith this Planandthe TrustAgreement.TheTrustFund,andany subtrustestablishedunderthe
Plan, shallbeestablishedpursuantto a written agreement.TheTrusteeshallensurethat all investments,amounts,
property,andrightsheldunderthe TrustFundare heldfor theexclusivebenefitof Participantsandtheir
Beneficiaries.TheTrustFundshallbeheld in trust pursuantto the TrustAgreementfor theexclusivebenefitof
Participantsandtheir Beneficiariesanddefrayingreasonableexpensesof the Planandof theTrustFund. It shall be
impossible,prior to thesatisfactionof all liabilities with respectto Participantsandtheir Beneficiaries,for anypart
of the assetsandincomeof theTrustFundto beusedfor, ordivertedto, purposesotherthanfor theexclusive
benefitof Participantsandtheir Beneficiaries.

(2) CustodialAccountsandAnnuity Contracts.Forpurposesof thetrustrequirementof this
Subsection(b), custodialaccountsandannuitycontractsdescribedin Codesection401(f)that satisfythe
requirementsof Treas.Reg. l.457-8(a)(3)are treatedastrustsunderrulessimilar to therulesof Codesection401(f).
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(3) Creditors.Exceptas expresslyprovidedin the Plan,the interestsof eachParticipantor
BeneficiaryunderthePlanare notsubjectto the claimsof the Participantsor Beneficiaryscreditors.

(4) IRS Levy, the PlanAdministratormaypay from a Participantsor BeneficiarysAccount
balancetheamountthat the PlanAdministratorfinds is lawfully demandedundera levy issuedby theInternal
RevenueServicewith respectto that Participantor Beneficiaryor is soughttobe collectedby theUnited States
Governmentunderajudgmentresulting from anunpaid tax assessmentagainsttheParticipantor Beneficiary.

(5) MistakenContributions.If anycontribution(or anyportionof a contribution)is madeto
the Planby a good faith mistakeof fact, thenwithin one yearafter the paymentof thecontribution,anduponreceipt
in goodorderof a properrequestapprovedby the PlanAdministrator,the amountofthe mistakencontribution
(adjustedfor anyincomeor loss in value, if any,allocablethereto)shallbe returneddirectly to theParticipantor, to
the extentrequiredorpermittedby thePlanAdministrator,to the Employer.

Section7.03 INDEMNIFICATION

Unlessotherwiseprovidedin the Adoption Agreement,theCompanyshall indemnifyandhold harmless
anypersonservingasthePlanAdministratorand,if applicable,theTrustee(andtheir delegates)from all claims,
liabilities, losses,damagesandexpenses,includingreasonableattorneysfeesandexpenses,incurredby such
personsin connectionwith theirdutieshereunderto the extentnotcoveredby insurance,exceptwhenthe sameis
due to suchpersonsown grossnegligence,willful misconduct,lackof good faith,or breachof its fiduciary duties
underthis Plan.

Section7.04 COMMUNICATIONS

All enrollments,elections,designations,applicationsandothercommunicationsby or from an employee,
Participant,Beneficiary,or legalrepresentativeof anysuchpersonregardingthat personsrightsunderthePlanshall
be made in the form andmannerestablishedby the PlanAdministrator. Neitherthe PlanAdministratornor the
Companyshallbe requiredto give effect to any suchcommunicationthat is notmadeon the prescribedform and in
theprescribedmannerandthat doesnotcontainall informationcalledfor on theprescribedform.
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ARTICLE 8
AMENDMENT AND TERMINATION

Section8.01 AMENDMENT/TERMINATION

Theprovisionsof the Planmaybe amendedandor terminatedin writing at anytime andfrom timeto time
by thePlanSponsor.Notwithstandingtheforegoing,anamendment/terminationshall haveno effect to the extent
that it impermissiblyacceleratesa benefitpaymentor otherwisedoesnotcomplywith Codesection457 andthe
regulationspromulgatedthereunder.Distributionsmaybe madeuponterminationof thePlanto theextentsuch
paymentscomplywith Treas.Reg.section1.457-10(a).No amendmentor terminationspecifiedin this Article 8
shallresultin a reductionor forfeiture of a ParticipantsAccountunlesssuchreductionor forfeiture is expressly
providedunderthe termsof the Plan.



ARTICLE 9
MISCELLANEOUS

Section NONALIENATION OF BENEFJT~

No Participantor Beneficiaryshallhavethe rightto alienate,anticipate,commute,pledge,encumberor
assignanyof thebenefitsor paymentswhichhe mayexpectto receive,contingentlyor otherwise,underthe Plan.

Section9.02 Q~~O

NotwithstandingSection9.01, if ajudgment,decreeor order(including approvalof a propertysettlement
agreement)that relatesto the provisionof child support,alimonypayments,or the marital propertyrights of a
spouseor former spouse,child, or otherdependentof a Participantis madepursuantto thedomesticrelationslaw of
anystate(domesticrelationsorder),then theamountof the ParticipantsAccountshallbepaid in the mannerand
to the personor personsso directedin thedomesticrelationsorder.Suchpaymentshallbe madewithout regardto
whetherthe Participantis eligible for a distribution of benefitsunderthe Plan.ThePlanAdministratorshallestablish
reasonableproceduresfor determiningthe statusof any suchdecreeor order and for effectuatingdistribution
pursuantto the domesticrelationsorder.

Sectioii9~ NO RIGHT TO EMPLOYMENT

Nothingcontainedin this Planshallbe construedas a contractof employmentbetweenthe Companyand
the Participant,or asa right of anyEmployeeto continuein theemploymentof the Company,or as a limitation of
the right of theCompanyto dischargeanyof its Employees,with or without cause.

Section9~ GOVERNING LA~

The Planshallbe construedin accordancewith and governedby the laws of the stateor commonwealthof
organizationof the PlanSponsorto the extentnotpreemptedby Federallaw.

Section9.05 TAX EFFECT

The Companydoesnotrepresentor guaranteethat any particular federal,stateor local income,payroll,
personalpropertyor othertax consequencewill result from participationin this Plan. A Participantshouldconsult
with professionaltax advisorsto determinethe tax consequencesof hisor herparticipation. Furthermore,the
Companydoesnotrepresentor guaranteeinvestmentreturnswith respectto anypredeterminedinvestmentoptions
andshallnotbe requiredto restoreany losswhich mayresultfromsuchinvestmentor lackof investment.

Section9.06 ASSIGNMENT

The Companymaytransfer,assignor encumberanyof its rights,privileges,dutiesor obligationsunderthis
Agreement.

Sectioti.9..Q2 SEVERABILITY OFPROVISIQN~

If anyprovisionof the Planshallbeheld invalid or unenforceable,suchinvalidity or unenforceabilityshall
notaffectanyotherprovisionshereof,andthe Planshallbeconstruedandenforcedasif suchprovisionShadnot
beenincluded.

Section.9~ HEADINGS AND CAPTIONS

The headingsandcaptionshereinare providedfor referenceandconvenienceonly, shall notbeconsidered
partof the Plan,andshallnotbe employedin the constructionof thePlan.
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