RESOLUTION OF THE TOWN COUNCIL OF
THE TOWN OF FORT MYERS BEACH, FLORIDA
RESOLUTION NUMBER 15 - 21
RESOLUTION AUTHORIZING AMENDMENT AND RESTATEMENT OF RETIREMENT
PLAN VIA ADOPTION OF VALIC RETIREMENT SERVICES COMPANY
RETIREMENT PLAN FOR GOVERNMENTAL EMPLOYERS

WHEREAS, Town of Fort Myers Beach (hereinafter, the "Employer”), previously
established the The Town of Fort Myers Beach Pension Plan (hereinafter, the "Plan")
for the exclusive benefit of its employees and their beneficiaries, which Plan was
originally effective as of April 1,1996; and

WHEREAS, the Employer retained the power to amend and/or terminate the
Plan; and

WHEREAS, the Employer now desires to amend and restate the Plan by
adopting the VALIC Retirement Services Company Retirement Plan for Governmental
Employers document; and

NOW THEREFORE, BE IT RESOLVED that the Employer hereby amends and
restates that Plan, effective January 1, 2015, by adopting the document titled "VALIC
Retirement Services Company Retirement Plan for Governmental Employers," in the
form and substance as the document heretofore presented to the governing body of the
Employer; and

RESOLVED FURTHER, that the appropriate representatives of the Employer be,
and the same hereby are, authorized and directed to: (i) execute the adoption
agreement to the VALIC Retirement Services Company Retirement Plan for
Governmental Employers document as approved;(ii) execute all other documents and to
do all other things as may be necessary or appropriate to make the VALIC Retirement
Services Company Retirement Plan for Governmental Employers document effective
January 1, 2015, including the execution of any amendments required by the Internal
Revenue Service in order to continue and maintain the qualified and exempt status of
the Plan; and (iii) execute any other documents required to obtain reliance on advisory
letters issued to the VALIC Retirement Services Company Retirement Plan for
Governmental Employers by the Internal Revenue Service.
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Section 1. Recitals.
The above recitals are true and correct and are incorporated herein by this reference.
Section 2. Approval of Plan. The Plan as presented by VALIC, subject to any

changes directed by Town Council and as may be required by the IRS or Federal
Retirement Plan regulations attached hereto as Exhibit “A” is approved.

Section 3. Authorization of Town Officials.

The Town Manager and or his designee are authorized to take all actions necessary to
implement the recommendations of the Plan and are authorized to execute any
documents required and to take any such necessary actions related to the Plan.

Section 4. Effective Date
This Resolution shall take effect immediately upon adoption by the Town Council.
The foregoing Resolution was adopted by the Town Council upon a motion by

Council Member Hosafros_and seconded by Vice Mayor Andre and upon belng
put to a vote, the result was as follows:

Anita Cereceda, Mayor aye Dan Andre, Vice Mayor aye
Rexann Hosafros aye Alan Mandel aye
Summer Stockton aye

DULY PASSED AND ADOPTED THIS 7TH DAY OF December, 2015, BY THE
TOWN COUNCIL OF THE TOWN OF FORT MYERS BEACH
ATTEST:

By
Michelle D. Mayher,

nita Cereceda, Mayor

Approved as to form and Ie;al sufficiency:
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VALIC

VALIC Retiremant Services Company
P.O. Box 15648
Amarillo, TX 78105

October 30, 2015

Re: REQUIRED PLAN UPDATE
The Town of Fort Myers Beach Pension Plan; GA#54526.P002 {the”Plan")

Dear Retirement Plan Administrator:

Itis time to restate your plan document. Internal Revenue Service (“IRS"} regulations require retirement plan documents
be updated periodically to incorporate law changes. The law changes incorporated in this restatement include:
* Pension Protection Act ("PPA”)
»  Final regulations under Internal Revenue Code Section 415
* Heroes Earnings Assistance and Relief Tax Act ("HEART")
Worker, Retiree and Employer Recovery Act (“WRERA”)
* 5Small Business Jobs Act {“108S”)
Collectively these are included In the “PPA document”.

Failure to execute a restated document by the Aprii 30, 2015 deadline may rasult in costly corrections.

To assist you in the timely update of the Plan, VALIC has drafted a restatement of your current document onto VALIC's
preapproved Governmental Volume Submitter plan dacument which incorporates the taw changes listed above. Please
review all provisions in the enclosed plan documents carefully to ensure they are consistent with the operation of your
Plan.

As 3 valued partner, VALIC is pleased to provide this PPA restatement to you at no cost. Additionally we have provided an
ACTION ITEMS list to assist you.

Should you have any questions please do not hesitate to contact our Plan Sponsor Service Team at 1-888-478-7020 or
contact your VALIC financial advisor.

VALIC, tnstitutional Services

Secunities and investment advisory services offered through VAUC Financial Advisors, Inc., member FINRA, SIPC and an SEC-registered investment advisor.
Annulties issued by The Variable Annuity Life Insurance Company. Variable annuitles distributzd by its affiliate, AIG Capitat Services, Inc., member FINRA.
VALIC represents The Variable Annuity Life Insurance Eompany and its subsidiaries, VALIC Financial Advisors, inc. and VALIC Retiremant Services Company.



VALIC

VALIC Retirement Services Company
P.O. Box 15648
Amarillo, TX 79105

THE TOWN OF FORT MYERS BEACH PENSION PLAN; GA#54526, Plan# 002
PENSION PROTECTION ACT RESTATEMENT PLAN DOCUMENT CHECKUST

O

Please check each box as you complete each item and note the action required for each item listed below:

Adogting Resglution. Many organizations have internal govarnance procedures and protocols that must be followed when
transacting cartain types of activities. We have included a resolution or you may prefer to use your own format. Please return
an executed copy of the adopting resclution to VALIC.

Adoption Agreement. This Adoption Agreement has been pre-approved by the Internal Revenue Service {IRS) as satisfying the
form requirement(s) for PPA. The Adoption Agreement contains option{s} which may be selected among the available plan
design alternatives. VALIC has restated your current plan provisions onto this PPA Governmental Volume Submitter Adoption
Agreement as closely as possible. Please review this Adoption Agreement carefully to ensure it reflects your understanding of
the actual operation/administration of your plan. If you find that changes are necessary, please contact VALIC as soon as
possible. Please have an authorized individual sign and date the Adoption Agreement and return an executed copy to VALIC

Legislative Amendment(s). Please be advised that VALIC has not recelved an executed copy of the PPA/HEART/WRERA
Amendment previously mailed to you. Since VALIC could adopt this Legislative Amendment on your behalf we have preparad
the PPA restated plan docurment based on the default provisions within this amendment. If you need to change a plan provision
from the default provision, please contact VALIC immediately.

Basi¢ Plan Dogument. The Basic Plan Document contains standard language that is common to all plans of that type. The Basic
Plan Document in conjunction with the Adoption Agreement constitutes your Plan. Please keep this document with your Plan
records.

IRS Advisory Letter. The IRS Advisory Letter is an opinion from the IRS that the form and written terms of VALIC's Governmental
Volume Submitter Plan document are acceptable under Section 401 of the Internal Revenue Code.  As an adogpting employer,
you may rely on this favorable Advisory Letter without having te request an individual determination letter from the IRS. If this
Checklist includes an Addandum, your reliance on the JRS Advisory Letter issued to VALIC may be limited. Please keep this
document with your Plan records.

Return signed coples to VALIC. Please sign, date and return one copy of the ptan documants listed above to the address below.
Items not requiring a signature should be maintained with your Plan records.

VALIC, Institutional Services
2929 Allen Parkway, L8-10
Houston, Texas 77019

Emall: plan.documents@valic.com
Fax: 713-831-8237



VALIC

VALIC Retiremant Services Company
P.Q. Box 15848
Amarilla, TX 79105

ACTION ITEMS

Action Item Description Due Date Completion Date
Adopt Resolution
| Sign Adoption Agreement

Documents to be returned to VALIC:

Adopting Resolution
Adoption Agreement

Please return all signed documents to:
VALIC Institutional Services

2929 Allen Parkway, L8-10
Houston, TX 77019




VALIC

The Variable Annulty Life Insurance Company
P.O Box 15648
Amarilic, TX 79105

PENSION PROTECTION ACT, HEART ACT AND
WORKER, RETIREE, AND EMPLOYER RECOVERY ACT AMENDMENT DEFAULTS

Defzult Provisions;
a. Nonspousal benaficiary rollovers are allowed effective for distributions made after December 31, 2006.

b. Hardship distributions for expenses of a benaficlary are allowed effeclive as of August 17, 2006,

¢ The oplion to pemil in-service distribulions at age 62 (with respect to amounls atiributable to a money purchase
pansion plan. targel benefit plan, or any aother defined contribution plan that has received a transfer of assels from
a pension plan} Is not adopted

d. CQualified Reservist Distributions are not allowed

e Continued benefit accruals pursvant to the Heroes Earnings Assistance and Reliel Tax Acl of 2008 (HEART Act)
are nol provided.

[ Differential wage payments are treated as “Compensation™ for ail Plan benefit purposes.

g The Plan does not permil distributions pursuant lo the HEART Act on account of “deemed” severance of
employment

h.  Required Minimum D:stnbutions (RMDs) for 2008 shall continue in accordance with the terms of the Plan for
Participants or Beneficiaries recelving disiributions In the foam of instaiiment paymenis {untess such Parlicipant or
Baneficiary elacts otherwise), bul shall be suspended for ali other Participants and Beneficiaries,



RESOLUTION AUTHORIZING
AMENDMENT AND RESTATEMENT OF RETIREMENT PLAN
VIA ADOPTION OF VALIC RETIREMENT SERVICES COMPANY RETIREMENT PLAN FOR GOVERNMENTAL EMPLOYERS

WHEREAS, Town of Fort Myers Beach (hereinafler, the "Employer"), previously established the The Town of Fort Myers
Beach Pension Plan {hereinafier, the "Plan") for the exclusive benefit of ils employees and their beneficiaries, which Plan was
originally effective as of April 1, 1896; and

WHEREAS, the Employer retained the power to amend and/or terminale the Plan; and

WHEREAS, the Employer now dasires to amend and restate the Plan by adopling the VALIC Relirement Services Company
Retirament Plan for Governmenlal Employers document; and

NOW THEREFORE, BE {T RESOLVED that the Employer hereby amends and restales that Plan, effective January 1,
2015, by adopling the decument tilted "VALIC Retirement Services Company Retirement Plan for Gavernmental Employers,” in the
form and substance as the document herelofore presented to the governing bady of the Employer; and

RESCOLVED FURTHER, that the appropriate represeniatives of the Employer be, and the same hereby are, authorized and
direcled 1o (i) execute the adoplion agreement to the VALIC Relirement Services Company Retirement Plan for Gavernmental
Employers document as approved, (i) execute all other documents and te do all cther lhings as may be necessary or appropriate 1o
make the VALIC Retirement Services Company Retirement Plan for Governmental Employers document effective January 1, 2015,
including the execution of any amendments required by the inlemal Revenue Service in arder to continue and maintain the qualified
and exempt status of the Plan, and (iii} execute any other documents required to obtain reliance on advisory letters issued lo the
VALIC Relirement Services Company Retirement Plan for Governmenta) Employers by lhe Internal Revenus Service.

CERTIFICATION

I, , do hereby cerlify that the above resolulions were unanimously
adopted by the goveming body of the Employer al a mesting duly held at Fort Myers Beach,, Florida, on the day of

Signed

Name:

Title:

Date:

54526 Q02



VALIC Retirement Services Company
Retirement Plan for Governmenta! Employers

Adoption Agreement #002 — Money Purchase Pension Plan

Advisory Letter Number: J593779a

The undersigned, Town of Fort Myers Beach ("Employer”), by executing this Adoplion Agreement, elecls to astablish (or restate) a
relirerment plan (and irust, If applicable) (hereinafer, Ihe "Plan”) under the VALIC Retirement Services Company Relirement Plan for
Governmental Employers (the "Basic Plan Document”). The Employer, subject to the Employer's elections in this Adoption
Agreemenl, adopts fully the Plan provisions (and if applicable, the Trust provisions) The Adoption Agreement and the Basic Plan
Document logether constitule the Employer's entire Plan (and Trust, if applicable) document. All section references within this
Adoplion Agreemant ara Adoption Agreement section references unless the Adoption Agreement or the context indicates otherwise
All “Article” references, and all "Plan Section” references, are references to the applicable aricle or section of Ihe Baslc Plan
Document.

The Employer makes the following elections, as permitted under the corresponding provisions of the Basic Flan Document:

A. VOLUME SUBMITTER PRACTITIONER INFORMATION.

VALIC Retirament Services Company
Aftn; Institutional Services

2929 Allen Parkway, L8-10

Houston, Texas 77019
B88-478-7020

B. PLAN INFORMATION.

1. Plan Name: _The Town of Fort Myers Beach Pensign Plan
2. Plan Number (e.g., 001, 002, elc.). _001

3. Effective Date: (Note: The Effective Date for a new Plan or the Reslaled Effective Date for a restaled Plan generally cannot
be eardier than the first day of the Plan Yaar in which lhis plan or reslelemen is adopled. If this is a restatement to comply
with the Pension Prolection Act of 2006 ("PPA*). the Reslated Effeclive Date may be the firs! day of the current Plan Year as
the Plan conlains applicable relroaclive effeclive dales wilh respect lo provisions affecled by PPA and subsequent
lagisialion/guidance. Seclion 414(h) pick-up contributions must relate solaly lo Compensation for services rendered afler the
laler of the adoplion or effeclive dale of this Plan or restatemant.)

a. [ ] Thisisanaw Plan effective as of {hereinafter “Effective Date").
b. [X] This amendment is a restatement of a previously established qualified plan which was originally effective _April 1,
1996 (herelnafier “Effeclive Date”) The effective dale of this reslalement is Janvary 1 2015

(hereinatter "Restated Effiective Date"}

4. Plan Year/Limilation Year means lhe 12-conseculive manth period {excepl for Short Plan Years) ending every (Check 2. or
b., and ¢, if applicable).

a. [A] Decamber 31
b. [ ] Other
c. [} Short Plan Year commencing on and ending on

5. Anniversary Dale (annual Valuation Dale)

a. [ ] lastdayofthe Plan Year
b. [X} first day of the Plan Year

C. EMPLOYER INFORMATION.

1. Name of Employer: _Town of Fort Myers Beach

2. Address: _2525 Estero Bivd

{Number and Street)

Fort Myers Beach, Florida 33931
(City} (Slate) (Zip Cade)

3. Telephonz Numbar; {239) 765-0202

4, Employer Identification Number: _§5 — 0632342

Copyright 2014 VALIC Relirement Services Company , 64526.002



5. By signing this Adoption Agreement, the Employer represents and affirms that it is a slate or local governmenial entity, as
defined in Code section 414(d), and is a:

K-12 educalional organization
higher educalicnal organization
city or counly government

staie government

other governmental enlity {specify)

6. Employers Fiscal Year: _September 30
D. TRUST ELECTION.

aanon

ey ey ey . ey
>4

Nt Nt " et et

1. All or a portion of this Plan shall be Trusteed pursuant to Article V of the Plan
a. [Xl No, lhis Plan shall be funded exclusively with annuity contracts pursuani to Arlicle X.
b. { ] Yes,ihis Plan shall have a nondiscretionary Truslee (as described in Arlicle V),
c. [ ] Yes, this Plan shall have a discretionary Truslee {as described in Aricle V).
E. SERVICE.
1. PREDECESSOR EMPLOYER OR OTHER EMPLOYER.

This Plan shall recognize service with a predecessor Employer or olher entily.

a. [X] WNa
b. [ ] Yes, service with shall be recognized for purposes of (check all thal
apply):
(i) [ ] eligibitity
(i) { ] vesting
(i) [ ] conliribution accrual
{ivi [ ] earlyretirement
(v} [ ] normalretirement
]

other;

i) [
2, SERVICE CREDITING METHODS

If this Plan requires an annual service requirement to receive an Employer contribution as selecled in Section G, the Hours
of Service craditing method shall be used for this purpose, and the applicable compulation peried shall be the Plan Year {or
Shorl Pian Year) The service crediting melhod for all other purposes shall be as follows:

a. SERVICE CREDITING METHOD (select one)

(i} [ J Hoursof Service crediling method
{# [ ] elapsed time crediting method

b. i the Hours of Service crediling method is selected in Seclion E.2.a (i) above, then the following musl be completed,
and shall apply to all Employees:

{iy Hours of Service crediling method (selecl one of the following):

{a) [ ] actualhours
{b) [ ] daysworked
{cd [ ] months worked
{d) [ ] other

(i} Year of Service means the applicable computation period during which an Employee has completed (select one
of the following);

{(a) [ ] alleast Hours of Service. (May not exceed 2000 hours.)
(o) [ ] other

¢ Break In service rules (described in Plan Section 6.04(e})) will be applied under this Plan.

{i [X] No
(i) | ) Yes
Copyright 2014 VALIC Retirement Services Company 54526 002



d. Il the Hours of Service Crediting Method Is selected in E.2.a.{i) above, then the foltowing computation period elections
must be completed, and shall apply to all Employees (select all applicable):

(1) If service is required for efigibility, the compulation period for eligibility shall begin on the date an Employse first
performs an Hour of Service and

(@ 11
b 1]

each anniversary ihereof,
shift 1o the Plan Year which includes the first anniversary of the date on which the Employee first
performed an Hour of Service.

If service is required for vesting, early retirement or normal retirement, the computalion periad for such purposes
shall begin on the dale an Employes first performs an Hour of Service and:

(ii)

(a) [ ]| eachanniversary thereol.

{b) [ ] shiftto the Plan Year which includes the first anniversary of the date on which the Employee first
performed an Hour of Service.

(€) [ ] endan the last day of each Plan Year.

F. ELIGIBILITY REQUIREMENTS; INITIAL PLAN ENTRY; PLAN ENTRY DATE.

NOTE: This Seclion F must not be compleled in @ mannar which restricls an Employee’'s paricipation to the Plan Year in which
that Employae lerminates employment,

1. EXCLUDED CLASSIFICATIONS QF EMPLOYEES shall mean ail Employees of the Employer checked below. (NOTE: Any
classification under “olher” must ba objectively determinable and free from Employer discration, and may not idenlify specific
individuals (other than by eligible position or litle). In sddition, any classification under “othar® must nol exclude all
employses ather than a closed or finile group of individuais. Exclusions shail not apply lo contributions undsr Seclion G.3.b.
of this Adoption Agraemenl.)

For all purposes of the Plan  For purposes of Employee For o S f Employer For purposes of Spegial

{Do_not check ilems in ponelective {414(h} pick-up) matching conlributions: Pay  contribulions _and

additional eolumns if his gontribulions Employer contributions,

lgmin selec olher than Employer
matching contributions:

[X] N/A No exclusions { ]| N/A. Noexclusions i 1 N/A Noexclusions [ 1 NIA Noexclusions

[ 1 hourdy paid [ | haourly paid { ] hourly paid [ 1 houry paid

[ 1 salaried { ] salaried [ | selaried [ | salaried

[ 1 unionemployees i 1 union employees [ 1 unionemployees { 1 unionemployees

[ ] non-resident aliens { ] non-resident aliens [ ] non-resident aliens { ] non-resident sliens

{ 1 Leased Employees [ ] Leased Employees [ | Leased Employees { | Leased Employees

[ 1 Reclassified [ ] Reclassified { 1 Reclassified { 1 Reclassified
Employees {as Employees (as Employees (as Employees {as
defined in lhe basic defined in lhe basic defined in the basic defined In the basic
plan document) plan document) plan document) plan decument)

[ | employees who [ 1 employees who [ ] employees who [ ] employees who
have not have not have not have not
accumulated at accumulated at |east accumnutaled at least accumulaled at leasl
least Special __ Special . Spacia
Special Pay days. Pay days. Pay days. Pay days.

2.

other (see
limilations in "Nole"
above)

other (see limitations
in "Note" above}

CONDITIONS OF ELIGIBILITY (Plan Section 3.01).

Any Employee who Is nol a member of an exclud
service requirements, if any, for participation in the Plan (other than contriby

{Check one of a. - e. May also check [, if applicable).

monow

"
[ Completion of
Completion of

St Bt S s

[
(

Other age or service requireman

No age or service required.

Attainmant of age {nat to exceed 26).

other (see limitations
in "Note" above)

{not to exceed 5) Year(s) of Service.
{nol 1o exceed 50) Month(s} of Service.

{ {not lo exceed the paramelers in b.- d. above):

other {see limitalions
in “"Note" above)

ed classification {Section F.1.) must salisfy the following minimum age and
tions described in G.3.b.).

Copyrighl 2014 VALIC Relirement Services Company

54526.002



f.

{1

FOR NEW PLANS ONLY - Regardless of any of the above age or service requirements, any Employsa who was
employed on the Effeclive Date of the Plan shall be eligible lo panticipate in Employer contributions as of such
date. (Must also efecl 3.f. below.)

3. EFFECTIVE DATE OF PARTICIPATION (Ptan Section 3.02).

An Employee who has salisfied Ihe requirements, if any, of Section F shall become a Panlicipant as of. (Check one of a. -
e.; check f. if applicable.}

a.
b

c.

~-ma

X}
[]

[]
[}
()
()

such Employee's first Hour of Service (no age or service requirements).

the first day of the first payrell peried coinciding with or next following the date the eligibility requiremenls are
satisfied.

the earlier of the first day of the Plan Year or the first day of the seventh month of tha Plan Year coinciding with or
next following the date on which the eligibility requirements are satisfied.

the firs! day of the Plan Year next following the date the eligibility requirements are salisfied.

other: .

FOR NEW PLANS QNLY - Any Employee who was employed on the Effective Dale of the Plan shall become a
Parlicipant on the Effective Dale of the Plan. Ali other Employees shall become Participants as of the date
selecled in 3.8, through 3.e. above. (Must also elect 2.f. above.)

G. CONTRIBUTIONS AND FORFEITURES.

1. EMPLQYEE NONELECTIVE CONTRIBUTIONS (414(n) pick up; Plan Seclion 4.01(c)):

a,
b.

{X]
(]

N/A. No Employee noneleclive contribulions are allowed.
Employee noneleclive contributions In the amountof _____ {must be grealer than zero If selecled) percent
of Compensation shall be made to the Plan.

2. EMPLOYER MATCHING CONTRIBUTIONS:

Formulas (select all that apply):

{i)
(i)

(li)

(iv)

{X} N/A No Employer matching conlributions in this Plan.

[ ] % of a Participanl's eleclive deferral contributions. Elective deferral contributions in excess
of % of a Participant’s Compensalion for the year shall not be matched. {Must also complele G.2.b.
below.)

[ ] Equals the percentage of elactive deferral contributions delermined under the following schedule {Must
also complete G.2 b below )

Years of Service Mailching Percentage

Elective deferral contributions in excess of % of a Participant's Compensation for the year shall not be

matched.

—

[ ] Other

Employer matching contributions shali be made based on elective deferral {pre-tax) contributions lo the fallowing
plan(s) of the Employer (insert name of plan({s) to which the elective deferral contributions being malched will be made)

3. EMPLOYER CONTRIBUTIONS (other than Employer malching contributions)

The Employer shall make the following contribulion(s} to the Plan

a. [X] EMPLOYER CONTRIBUTIONS GENERALLY (choose all that apply): Nole: The applicatle dollar amounl or
percentage of Compensation in this seclion G 3.8 must be greater than zero. In addition, conlributions under this
Section G.3.a. must be for the exclusive benefit of Employses or their Beneficiarias
Copytight 2014 VALIC Relirement Services Company 54526 002



(i) [ ] Anamountequallo$ on behalf of each Participant per period indicated below:

calendar quarier
month

pay pericd

week

plan year

(a)
()
{c)
(d)
{e)

{) { ] Anamountequalle$ per Hour of Service up to hours per Plan Year,

(i) [X] An amounl, equal lo _1Q_% of each Participant's Compensation for the Plan Year, or L3 on
behall of each Participant for the Plan Year. (May select either percentage of Compensation or dollar
amount, but not both )

(ivi [ ] Anamountequaltio % of each Participant's Compensation for the Plan Year, plus %
of such Compensation in excess of S (Must be an amount which is less than the applicable
*annual compensation fimil" as specified in Plan Section 1.08)

(vi [ ] Other

At S ot Bt B

[ 1 CONTRIBUTIONS FOR PART-TIME, SEASONAL AND TEMPORARY EMPLOYEES: An amount equal to 7.5%
of the Participant's Compensation for the entire Plan Year, reduced by the Employee Nonelective Contribulions
described in Section G.1. actually contributed to the Parlicipant’s account during such Plan Year, provided that
such Contribution shall be made solely for Pari-lime, Seasonal, or Temporary Employees who are not otherwise
covered by another qualifying public retirement syslem as defined for purposes of Treasury Regulation Section
31.3129(b}{7)-2.

[ ] SPECIAL PAY CONTRIBUTIONS: An amount equal to ihe Employee’s cumrent daily rale of pay multiplied by the
Paricipant’s number of unused accumulated Special Pay Days in excass of {enter 0 if na excluded
days), but not to exceed days (enler N/A if no upper limil).

Special Pay contributions shall be made with respect 1o’

(" [ ] =eccumulated Vacation Pay Days
(i) { 1 accumulaled Sick Leave Days
(i) [ ] bothaccumulated Vacalion Pay and accumulated Sick Leave Days

Such contributions shall be made for a Plan Year

) [ ] forany Employee who is lerminating employment during such Plan Year and who has accumulated Special
Pay Days described in this Saction G.3.c.
{iy [ ] forany aclive or terminaling Employee with accumulated Special Pay Days described in this Section G.3.c.

4. HOURS REQUIRED TO SHARE iN ALLOCATION: An aclive Participan! must work & specified number of Hours of Service
in arder to share in:

a.

Emplayer matching contributions.

(i [} Nominimum number of hours is required.

(i) (] VYes, aParicipant musl work a minimum of Hours of Service during such year. {May not
exceed 2000 hours This option not available if malching contributions are remilled ta the Plan each pay
period.)

Employer contributions described in Section G.2.2.

(i) [X] Nominimum number of hours is required.

i) (] Yes, aParicipant must work a minimum of Hours of Service during the Plan Year, (May not
exceed 2000 hours. This option not available if Special Pay contributions are elected in Seclion G.3.c. This
oplion also nol available if Employer contributions are remitled 1o the Plan each pay period, or if an
allocation period olher than the Plan Year is selecled in Section G.3.a.{i}.)

§ FORFEITURES (Plan Section 4.03(e)):

Forieitures of Employer contributions under Sections G.2. and G.3.a. shall be.

a. [X] N/A. Employer contributions are 100% Vested.
b. [ ] used loreduce fulure Employer contributions under (his Plan.
c. [ ] allocated lo all Participanis efigible to share in the allocations in the same proportion that each Paricipant's
Cornpensaion for the Plan Year bears to the Compensalion of all Parlicipants for the year.
d. [ ] Other (mus! raquire use/exhaustion of ferfeilures as soon as adminisiralively feasible):
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CONTRIBUTIONS AND FORFEITURES ALLOCATED TO TERMINATED PARTICIPANTS (Plan Section 4.03(e)):

For conlributions described in Section G.2. anly, a Terminated Participant shall share in the allocalion of Employer maltching
corniributions and forfeilures for the Plan Year as lollows:;

a. [ ] A Paricipant must be employed on the last day of the Plan Year in order lo share in the allocation.

b { ] A Paricipam must be employed on the las! day of the Plan Year in order 1o share in the allocation, unless
termination was for reasan of death, Total and Permanent Disability, early retiremenl or normal retirement.

c | ] A Participant musl be employed on the last day of the Plan Year in order lo share in the allocalion, unless such
Participant worked at laast Hours of Service during such year. (May not exceed 2000 hours.}

d [ ] A Participant must be employed on the last day of the Plan Year in order lo ghare in the allocation, unless
termination was for reason of dealh, Total and Permanenl Disability, early relirement or normal retirement, and
such Participant worked al |easl Hours of Service during such year. {(May not exceed 2000 hours )

e [ ] AParlicipant is not required 1o be employad on the last day of the Plan Year or work a minimum number of hours
in order to share in the allocation.

For conlributions described In Seclion G.3.a. only, a Terminated Paricipant shall share in the allocation of Employer
contributions (other than Employer matching contributions) for the Plan Year or other allocation period as follaws
Notwithstanding the period selected in Section G.3.a.(i), forfeitures shall be allocated based on the Plan Year.

a [ ] A Paricipant must be employed on the last day of such Plan Year {(or other applicable period as selecled in
Sectian G 3 a.(i)) lo share in the allocation of Employer contribulions

b [ ] AParicipant musi be employed on the last day of the Plan Year (or other allocation period as selecled in Sectlion
G 3.a.(i)) in order to share In the aliocalion, unless termination was for reason of dealh, Tolal and Pesmanent
Disabilily, early retirement or normal retirement. Notwithstanding the period selecled in Seclion G.3a.(i),
forfeitures shall be allocated to any Participant employed on the last day of the Plan Year, unless termination was
for reason of death, Total and Permanent Disability, early ratirement or normal relirement

¢ [ 1 APanicipant must be employed on the iast day of the Plan Year (or other applicable period as selected in Section
G.3 a.(i)) in order to share in the allocation, unless such Participan! worked at leas! Hours of Service
during such year. {May not exceed 2000 hours.) If Section G.3a (i) is selecled, then the Hours of Service
rgquirement is applicable ta allocation of fori=ilures only.

d. [ ] A Parlicipant must be employed on the last day of the Plan Year (or other applicable period as selected in Section
G.3.a(i}) in order to share in the allocation, unless termination was for feason of death, Total and Permanant
Disabilily, early retirement or normal relirement, and such Participant worked al least Hours of
Service during such year. (May nat exceed 2000 hours.} If Section G.3.a.(1) is selected, then the Hours of Service
requirament is applicable to allocation of forfeilures only.

e [X] A Parlicipant is not required to be employed on the last day of the Plan Year (or other applicable period as
selected in Section G 3.a (i) or work a minimum number of hours in order to share in the allocation

FRQZEN PLAN
a [X] N/A Planls nolfrozen

b. [ ] This Planls a frozen plan efiective No contributions will be made to the Plan with respect
to any pericd following the staled date

CONTINUED BENEFIT ACCRUALS FOR PARTICIPANTS ON MILITARY LEAVE (Plan Section 12.02}. Conlinued benefit
accruals for the HEART Acl will nat apply unless slecled below:

a [ ] The provisions of Plan Section 12.02 apply efiective as of: (select ane)

(i [ | thefirstday ofthe 2007 Plan Year
i [) {may not be earlier than first day of the 2007 Plan Year)

However, the provisions no longer apply elleclive as of: (select if applicable)

@iy [}

H. COMPENSATION.

COMPENSATION with respect lo any Participant means

a | ] Wages, lips and other Compensation on Form W-2
b [X] 415 sale-harbor compensation
| ] Code section 3401 wages (wages for Federal income tax withholding).
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However, Compensation shall exclude:

(iy [X} N/A Noexclusions
(i) [ ] overime

(i) | ] bonuses

(ivi [ ] commissions

(v} [ ] shiktdifferential pay
(viy [ ] other

(Must be objectively determinable and applied in a uniform, nondiscriminalory basis, e.g,, laxable
reimbursements or other fringe benefits.)

2. Compensation shall be based on:
a. [X] the Plan Year.
b. [ ] the Fiscat Year ending with or within the Plan Year.
¢. [ ] the calendar year ending with or within the Plan Year.
3. However, for an Employee's first year of participation, Compensalion shall be recognized as of:

a. [X%] the first day of the perind selected in 2. above.
b. [ ] the Participant's Effective Dale of Participation (Section F.3.).

4. In addition, Compensation shall include compensation that is not currently includible in the Parlicipant's gross income (salary
reduction amounts} by reason of the application of Code Seclions 125, 402(g){3) or 457, and 132(f)(4).

a. [X] VYes

(i [X] Code Seclion 125 elective deferrals will include deemed Code Section 125 compensation.
(i | ] Code Section 125 elective deferrals will not include deemed Code Seclion 125 comnpensalion,

b. [ ] Ne
5. Compensalion for purposes of calcutating contributions 1o the Plan will be determined:

a. [X] onanannual basis.
b. [ ] onapayroll period basis (mus! also check (I} or (i) below).

(i [} Conlributions wilt be adjusted, if necessary, to meel the Plan formula on an annual basis.
(i) [ ] Contributions will not be adjusted to meet the Plan formula on an annual basis

6. Diffarenlial wage payments {as described in Plan Section 12.03) will be treated, for Plan Years beginning afier December
34, 2008, as Compensalion for ail Plan benefit purposes unless a. is elecled below,

a. | ] Inlieuofthe above defaull provision, the Employer elecls the following (select all thal apply):
(i) [ ] Theinclusion is effective for Plan Years beginning after (may not be earier than
December 31, 2008).
(i) [ 1 Theinclusion only applies to Compensation for purposes of Employee nonelective contributions.
{iy [ | Differential wage payments shall not be freated as Compensalion for purposes of any Plan benefit accruals.

7. Compensation paid after severance from employment (Plan Section 4.04). Nole: The Employer only needs lo complete
Section H.7.b. in order to overide the default provisions sel forih in H.7.a., below. I the Plan will use all of the default
provisions, then Section H.7.b. should be skipped.

a. Default provisions. Untess the Employer alects alherwise in Seclion H.7.b. below, the following defaults will apply.

(i) Tha provisions of Ihe Plan selting forth the definition of compensation for purposes of Code § 415 (hereinafter
referred to as "415 Compensation”} shall be modified (with respect lo amounts paid after Severance from
Employment) by (1) including payments for unused sick, vacalion or other leave and paymenis from nonqualified
unfunded deferred compensation plans (Plan Section 4.04(d){2)(ii)), (2) excluding salary conlinuation payments
for parlicipants on miiitary leave (Plan Section 4.04(d){2)(iii)}, and (3} excluding salary continualion payments for
disabled participanis {Plan Section 4.04{d){2){iv)).

(i)  The "first few weeks rule” does not apply for purposes of 415 Compensation {Plan Section 4.04(d){2)).

(il The Plan's definition of compensation for allocalion purposes (hereinafier referred to as "Plan Compensation”)
shall be modified to provide for the same adjustments lo Plan Compensation (for all contribution types) that are
made lo 415 Compensation pursuant (o this Section H.7.

b. In lieu of the default provisions In H.7.a., above, the following apply (select all that apply; if no selections are mads, then
the defaulls apply):

415 Compensation (select all thal apply).

() [ ] Exclude leave cashouts and delerred compensation {Plan Section 4.04(d}2)(ii})
(i) [ ] Include miilary continuation payments (Plan Seclion 4.04{d}{2)(iii))
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(i} [ ) Include disability conlinuation payments {Plan Section 4.04(d)(2)(iv)) for all participants, and the salary
continuation wilt continue for the following fixed or determinable period:
(v) [ 1 Applythe administrative delay {"first faw weeks") rule (Plan Section 4.04(d}(2))

Plan Compensation (select all thal apply):

{) { ] Nochange from existing Plan provisions

(vij { ] Exclude all post-severance compensation

fvi [ | Exclude post-severance regular pay

(viii) [ 1 Exclude leave cashouts and deferred corpensation

{ix) [ ] Include post-severance military conlinuation paymenis

(x) [ ] Include post-severance disability continuation payments for all participants, and the salary continualion will
continue for the following fixed or delerminable period:

(xij [ ] Other:

Plan Compensation Special Effective Date. The definition of Plan Compensation Is madified as set forth herein
effective as of the same date as the 415 Compensation change is effective unless otherwise specified.
(i) | 1] {enler the effective dale)

.  TRANSFERS AND ROLLOVERS FROM OTHER EMPLOYER PLANS (Plan Section 4.06) will be allowed:
1. [ ] No.
2, { ] VYas, for Participants only.

3. [X] Yes, for all Employees. {Must be selected for plans which Inlend to accept lransfers or rollovers from Code
Seclion 414(k) accounts under defined benelit plans for all Emplayees, regardless af their stalus as Parlicipanis )

If1.2. or 1.3. Is chosen:

Distributions from a Participant's Rollover Account may ba made at any time, even if there is no distribulable event which
permils a distribution of other accounts,

a. {X] No
b. {] Yes

J.  VESTING. {Plan Section 6.04(b)).

1. The vesting schedule(s) for Employer contributions (other than those described in G.1,, G.3.b. or G.3.c.), based on number
of Years of Service {or twelve month Periods of Service, if Elapsed Time) shall be as {ollows:

Employer contributions (other than matching): Ermployer Matching Contributions:
a, [X] 100% immediale a. [ ] 100% immediate
b. [ 1] - Year Cliff {(nof to exceed 15 years} b, [ 1] - Year Cliff (nol to exceed 15 years)
c. [} Graded: ¢ [ ] Graded:
Years ol Service Vesting Perceniage Years of Service Vesting Perceniage
{nol to exceed 15) {not lo exceed 15)

— .
————

e — ee—

- e———

—_—

100% 100%

d. [ ) Oiher (must provide for 100% vesling after no more than 15 yaars of service)

2  Indelermining Years of Service or Periods of Service for vesting purposes, the following service shall be EXCLUDED

a. [X] N/A_ Al Years of Service or Periads of Service shall be counted
b [ ] Servicepriorlo the Effective Date of the Plan or a predecessor plan
¢ [ ] Service prortothe lime an Employee atlained age 18

3. Vesting Upon Death

a [X] 100% vesting, or
b [ ] applyvesting schedule
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4. Vesting Upon Disability

a. [X] 100% vesling, or
b. [ ] applyvesling schedule

K. NORMAL RETIREMENT AGE; EARLY RETIREMENT AGE,
1.  NORMAL RETIREMENT AGE ("NRA") means (mus! comply with Traas. Reg. § 1.401(a)-1{b){2}}:
a. [X] attainment of age _85_ (nol to exceed 65).
b. [ ] Ihelater of attainmenl of age {not to exceed 65) or the (nat to exceed 10th} anniversary of the
first day of tha Plan Year in which participaticn in the Plan commenced.
c. [ ] other
2. EARLY RETIREMENT AGE ("ERA") means:
a. [X] no early retirement provision.
b, | ] ahainment of age {nol to exceed 65).
c. | ] thelaterof attainment of age {not 1o exceed 65} or the {no! to exceed 10th) anniversary of the
first day of the Plan Year in which participation in the Plan commenced.
d. | ] the later of attainment of age {not to exceed 65) or compietion of (no! to exceed 10) Years of
Servica or (not to exceed 120) Monlhs of Service.
e. { ] othen

L. DISTRIBUTIONS UPON TERMINATION OF EMFLOYMENT (Plan Seclion 6.04(s)). Distributions upen termination of

employment shall not he made unless the following condilions have been satisfied:

1. [X] WN/A. Immediate distributions may be made at Participant's election.

2. [ ] The Paricipan! has incurred (nol 1o exceed five (5)) 1-Year Break(s) in Service.

3 [ ]| The Paricipant has reached Early or Normal Retirement Age.,

4, [ ] Distributions may be made at the Participant's election on or afier the Anniversary Date following termination of
employment.

M. RESTRICTIONS ON FORM OF DISTRIBUTIONS (Plan Sections .05 and 6.06). If the Employer has designated one or more
annuity conlracts as eligible investments under the Plan, distributions under the Plan may be made in the form of an annuity. in
all cases, distributions under the Plan may be made:

1. [ ] inlump sums.
2. (X} inlump sums or instaliments.

N. INVOLUNTARY DISTRIBUTIONS
An immediate distribution of a terminated Participant's Vested interest In the Plan may be made without the consent of the
Participant. Note: If the Employer elects 3. or 4., below, the Employer must selecl an IRA provider for automalic rollovers. See
Plan Section 6.05(b}.

1. [ ] WNo

2 [X} Yes, butonly if the distribulion does not exceed $1 ,000.

3. [ ] Yes. but only il the Paricipant's Vested interes! does nel exceed the cash-out limit in efiect under Code Section
431(a}{11)(A) for the Plan Year that includes the date of distribution. For purposes of delermining whether the
Participant's Vested interest exceeds the cash-out limil, rollover conlributions shall be (must select a. or b. below)

a [ ] excluded
b. [ ] included

4, [ ] Yes, regardiess of the amount. Note: If any portion of the Participant's Vesled interest is atiributable to contributions
for Part-ime, Seasonal or Temporary Employees under Section G.3b,, distribution may nol be made without the
Parlicipant's consenl if the Participant's Vested interest is grealer than the cash-out limit in effect under Code Section
411(a){11){A) for the Plan Year that includes the date of disirbution.

5. [ 1 OQthen

0. NON-SPOUSAL ROLLOVERS (Plan Section 6.14(g)). Naon-spousal rollovers are allowed after December 31. 2006 unless 1. or
2. is elected balow (Plan Section 6.14(g) provides that such distributions are always allowed after December 31, 2009).

1. { ] Non-spousal rollovers are not allowed prior lo January 1, 2010.

2. { ] Non-spousal rollovers are allowed effeclive (not earlier than January 1, 2007 and not later than
December 31, 2009).

P. IN-SERVICE DISTRIBUTIONS AT AGE 62 OR LATER (Plan Seclion 6.10). In-service distributions will not be allowed unless 1.
is elected belaw:

1. | 1 In-service distributions will be allowed for Parlicipanis al age __ (cannot be less than §2), effeclive as of the first day of
the 2007 Plan Year, unless ancther date is elecled below:
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a. [] {may nol be earlier than the first day of the 2007 Plan Year)

AND, the following limitations apply to in-service distribulions:
b. [ ] NA. Noiimitations,
€. [ ] Thefollowing elections apply to in-service distributions at age 62 or later (select all that apply):

(i) [ ] The minimum amount of a distribution is $ {may not exceed $1,000)

(i) { ] Nomorethan distribution(s) may be made lo a Participant during a Plan Year.
(iif) { ] Distributions may only be made from accounts that are fully Vesled
(v) [ 1 In-service distributions may be made subject to the following provisions

{must be definilely delerminable and not subject o discretion)

Q. QUALIFIED RESERVIST DISTRIBUTIONS (Plan Section 6.12). Qualified Reservist Distributions will not be allowed unless 1, is
elected below:

1. | ] Qualified Reservist Distributions are allowed effective as of (may nol be earlier than Seplember
12, 2001).

R. DISTRIBUTIONS FOR "DEEMER" SEVERANCE OF EMPLOYMENT OF PARTICIPANT ON MILITARY LEAVE (Plan Section
12.04). The Plan does not permil distribulions pursuant to Plan Section 12.04 unless otherwise elecied below-

1. {1 The Plan permils such distributions, effeclive January 1, 2007,
2. | 1 The Plan permits such distributions, effeclive as of (may not be earlier than January 1, 2007).

S. LOANS TO PARTICIPANTS (Plan Seclion 11.01)
Loans to Participants shall be made:;
1. [ §J No({mustbe selected for plans thal select G.3.b.)
2. [X] Yes, forany reason
3 | 1 Yes, butonly onaccount of hardship or financial need
T. DIRECTED INVESTMENT ACCOUNTS (Plan Seclion 4.09) are permitted ior the interest in any one or more accounts:
1. [X}] Yes, bul subject to the following restrictions:

a. [X] Norestrclions apply.
b. [ ] Onlyifaccounts are 100% Vested.

2 {1 No
3 [ ] Other

U. WRERA {RMD WAIVERS FOR 2008} (Flan Section 6.16). The provisions of Pian Section 6.16(a) apply (RMDs conlinue in
accordance with the lerms of the Plan for Participants or Beneficiaries receiving installment paymenls unless such Participant or
Beneficiary elects otherwise, whereas RMDs are suspended for all other Participants and Beneficiaries) unless otherwise elecled
below:

1. | | The provisions of Plan Section 6 16(b) apply (RMDs continue in accordance with the terms of the Plan for all
Participants and Beneficiaries. unless otherwise eleclad by a Parlicipant or Beneficiary}.

2 [ ] The provisions of Pian Section 6.16(c) apply (RMDs continue in accordance with the terms of the Plan for all
Participants and Beneficiaries, but anly Participants or Beneficiaries receiving installment paymenis may elect
otherwise).

3 (] OGCiher

For purposes of Plan Section 6.16, the Plan will also {reat the following as eligible roflover distributions In 2008: (If no elaclion is
made, then a direct rollover will be offered only for distributions thal would be eligible rollover distribulions withoul regard to Code

§401(a)(9)H))

4. { | 2009 RMDs {as defined in Seclion 6.16(a) of the Plan} and inslaliment payments that include 2009 RMDs.
5 [ ] 2009 RMDs (as defined in Section 6.16(a) of the Plan) but only if paid with an additional amouynl thal is an eligible
rollover distribution without regard 1o Code §401({a}(9){H)

V. DOMESTIC RELATIONS ORDERS (Plan Section 6.13). Distributions to an “alternale payee" may be made prior ta the fime
when the Paricipant is entitied to a disiribution under lhe lerms of the Plan

1. [ ] No
2 Xl VYes

W. TOTAL AND PERMANENT DISABILITY (Plan Section 1,45). Tolal and Permanent Disability will be delermined based on the
definition in Section 1.45 of the Plan unless an allernate definition is elected and described below:

1. [ ] Alternale definition
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RESTRICTIONS ON USE OF ADOPFTION AGREEMENT: This Adoption Agreement may be used solely in conjunction with the
VALIC Retirement Services Company Retirement Plan for Governmental Employers (the Basic Plan Document). The Adoaption
Agreement and the Basic Plan Document logether constitute the "volume submitter document” that is being adopted by the
Employer.

APPROVAL BY VOLUME SUBMITTER PRACTITIONER REQUIRED: This volume submitler specimen document may be
adopled only with the approval of the Volume Submitter Praclitioner identified in Section A above, However, the adoplion of this
Plan, its qualification by Ihe IRS, and the relaled lax consequences are the responsibility of the Employer and its independenl tax
and legal advisors. The Volume Submitter Praciitioner will inform the adopling Employer of any amendments made o the volyme
submitter document, or of the disconlinuance or abandonmant of the volume submilier document.

RELIANCE ON VOLUME SUBMITTER PLAN: The adopling Empioyer may rely on an advisary lelter issued lo the Velume
Submilter Practilioner by the Internal Revenue Service as evidence lhat tha plan is qualified under Code Seclion 401 anly if (1)
lhe Employer's plan is identical to a volume submitter specimen plan with a currenlly valid favorable advisory lelter, (2) the
Employer has chosen only oplions permiited under the Adoption Agreemen! portion of the specimen document, {3} the Employer
has follewed the terms of the plan, and (4) all other conditions of section 19 of Revenue Procedure 2011-49 have been salisfied.

The Employer may not rely on an advisory lelier in certain circumstlances or with respect to ceriain qualification requiremenls as
described in seclion 19 of Revenue Procedure 2011-49. For example, the Employer may not rely on en advisery lelter with
respecl to the requirements of Section 415 if the Employer maintains or has ever maintained another plan covering some of the
same parlicipanis. In those circumslances where an Employer is not pemitted to rely on an advisory lelter issued 1o the Valume
Submitler Practitioner, either generally or with respect to a particular qualification reguirement, the Employer may choose to
apply to the Internal Revenue Service for & determination letler.

CAUTION: This volume submitter dacument has been designed for use solely by Employers thal are state or local governmenial
enlities. As such, it is designed solely for "governmental plans” that are exempt from Title | of ERISA and certain provisions of the
Internal Revenue Code thal otherwise apply lo qualified plans. However, there may be reslrictions under state or local law on 3
governmental Employer's right to establish its own qualified plan (or on the types of provisions that may be ncluded in such
plan). The Employer should consult with lega! counsel ta verify that the establishment of this plan (or the specific provisions
elected In this Adaption Agreesment) are nol conlrary to existing slale taw. Neither the Volume Submitter Practitioner nor ils
employees or reprasentatives are authorized to provide legal or tax advice to the Employer or ils employees or representatives,
Failure to properly complele lhis Adoption Agreement may result in disqualification of the plan.
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Signead this day of .20

Narne of Employer: _Town of Fort Myers Beach

Signed:

Printed name and fille:

Narne of Trustee®.

Signed

Prinied name and title

Name of Co-Trustee®:

Signed:

Printed name and litle

Mailing Address of Truslee(s)":

Approval of Volume Submitter Practiioner; The Employer's adoption of this voluma submitter document is approved by the Volume
Submitter Practilioner, VALIC Retirement Services Company

By:

Name

Title.

Date:
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Appendix A
Special Effective Dates

Pursuant to Section 7.01(a) of the Basic Flan Documanli, the Employer may specify or change the effeclive dale of cne or
more provisions of the Adoplion Agreement by completing this Appendix A, The Employer may wish lo specify one or mors spacial
effective dales if, for exampla, (i) carlain Plan provisions will not be effective uniil a laler dals, or (i) the Plan is bseing reslated for the
Pansion Prolection Act of 2006 {relroaclive to the firsl day of the current Plan Year), and special effeclive dates are needed lo reflect
discretionary amendmenis 1o the Plan since the beginning of iha Plan Year. Howaver, no special effeclive dale may ha earfier than
the Effectiva Dale (or the Restaled Effective Dale, in the case of a rastalament) of the Plan, and no special effective dale shall resull
in the delay of a Plan provision beyond the permissible effeclive dale under any applicable law. For paricds prior to the special
sffactive dale(s) specified below, the Plan (erms in effect prior to ils restatement under this Adoption Agreement will control for
purposes of the designaled provisions,

SPECIAL EFFECTIVE DATES. The following special effective dates apply: (sefect a, or all that apply)
a. [X] N/A.The Employer is nol electing any special effective dates.

b. [ ] Eligibllity Requirements. The Eligtbility and/or Eniry Date provisions in Section F. are effective:

c. [ ] Contributions and Forfeitures. The Contribution and/or Forfeilure provisions in Section G. are effeclive:

d. [ ] Compensation. The Compensation provisions in Section H. are effeclive:

e. [ ] Vesting, The Vesting provisions in Section J. are effeclive:

f. [ ] Otherspeclal effective date(s):
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PARTICIPATION AGREEMENT
{X] Check hera if not applicable and do nof completa this page

The undersigned, by executing this Parlicipalion Agreement, elects to bacome a Parlicipaling Employer in he Plan identified in
Saction B.1. of lhe accempanying Adoption Agreemen, as If the Participating Employer were a signalory to that Adoplion Agreement.
Tha Parlicipaling Employer accepts, and agrees to be bound by, all of the efactions granted under the provisions of the Plan as made
by the Signatory Employer to the Adoption Agreement, except as otherwise provided in this Paricipation Agreement.

1. EFFECTIVE DATE. (Nole: The Effective Date for 2 new Plan {or the Restated Effective Dale for a rastaled plan) cannot be
earlier than the first day of the Plan Year in which this plan is adopted (or rastated). Restalements for the Pension Prolection
Act of 2006 ("FPA") may be effactive as of the first day of the current Flan Year, as the Plan contains applicable retroaclive
elieclive dates with respect lo provisions affected by PPA and subsequen! |egislation/guidance. Section 414(h} Pick-up
contributions must relate solely to Compensalion for services rendered after the later of the adoption or effactive dale of this
Plan or restatement.)

The Effective Date (or Restated Effeclive Dale) of the Plan for the Participating Employer is:
2 NEW PLAN/RESTATEMENT. The Participating Employer's adoption of this Plan constitutes: (Chooss one of {a) or (b)}
3. [ ] The adaplion of a new plan by the Parlicipating Employer.
b. [ ] The adoption of an amendment and restatement of a plan cumrently maintained by the Participating Employer
identified as: and having an original effactive date of. .

3 PREOECESSOR EMPLOYER SERVICE. In addition to the predecessor service credited by reasen of Section E. 1. of the
Adoplion Agreemant, the Plan credils as Service under this Plan, service with this Participating Employer for purposes of
{Choose ona or more of (a) through (s) as applicabls)

a. [ ] Eligibility.
b. [ ] Vesling.
¢ [ ] Coniribution Accrual
d [ ] EadyRetirement Age
e. [ ] Nommal Relirement Age
Name of Plan: Name of Participaling Employer:

Signed:

Name:

Title:

Data;

Paricipating Employer's EIN;

Acceptance by the Signatory Employer of the Adoption Agreement and by the Trustee, if applicable.

Name of Signalary Employer; Name{s) of Trustee:
Signed: Signed:

Name/Title: NamefTitle:

Dale: Date:

[Nole: Each Parlicipating Employer must execule a separale Parlicipalion Agreement ]

Copyright 2014 VALIC Retirement Services Cornpany 54526 002



DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C, 20224

TAX EXEMPT AND
GOVERNMENT EHTITIRE
DivisioN

Plan Description: Volume Submiiter Monsy Purchase Penston Plan
FFN: 31558340002-002 Casa: 201200205 EIN: 76-0519990

Lelter Serial No: 5937792

Date of Submisslon; 04/04/2012

VALIC RETIREMENT SERVICES COMPANY Contact Person:
20928 ALLEN PARKWAY, L11-40 Janel Hayes
HOUSTON, TX 77019 Telephone Number:
513-263-3802
!n Reference To: TEGE:EP: 7521
Date:; 03/31/2014
Dear Applicant:

In aur opinlon, tha form of the plan idenlified above Is acceptable undsr section 401 of the Internal Revenue
Code for use by employers for the benefit of their employees. This apinion relates only to the acceptability of
the form of the plan under the Intemal Revenue Code. Itis not an opinion of the efect of other Federal or
local slatutes.

You must furnish a copy of this lelter, a copy of the approved plan, and coples of any subsequent
amendments lo adopling amployers if the practilioner is aulhorized fo amend tha plan on their behalf, to each
employer who adopls this plan. Effective on or after 10/31/2011, inlerim amendmenls adopted by the
practilioner on behalf of employers must provide Ihe date of adoption by the praciitioner.

This letter considers the changes in qualification requirements conlained In the 2010 Cumulative List of
Notice 2010-90, 2010-52 L.R.B. 908.

Qur opinlon on the accaptabliity of the form of the plan Is not a ruling or determinalion as to whether an
employer's plan gualifies under Code section 401(a), However, an employer that adopls this plan may rely on
this letter with respect to the qualification of its plan under Code seclion 401 {2), as provided for in Rev. Proc,
201149, 2011-44 |,R.B. 608, and cutlined below. The tenms of the plan must be foliowsd in operalion.

Excepl a5 provided below, our opinfon does not apply with respect fo the requirements of Cede sections
401(a)(4), 401(1), 410(b), and 414(s). Our opinion does not apply for purpases of Code section 401 {(a)(10}(B)
and section 401(a){16) if an employar ever maintained ancther qualified plan for one or more employees who
are covered by this pian. Far this purpose, the employer will not be considered to have maintained another
plan merely because (he employer has maintained another defined contribution plan(s), provided such other
plan(s) has been terminated priar lo the effeclive date of this plan and no annual addilions have been credited
to the account of any participant under such other plan(s) as of any dale within the limilation year of this plan.
Also, for this purpose, an employer Is considered as maintaining anather plan, to the extent that the employer
mainlains a welfare benefit fund defined in Code section 419(e), which provides postrelirement medical
benefits allocated to separala accounts for key employees as defined in Code section 41 BA(d)}(3), oran
individual medical account as defined in Code section 415(1)(2), which is part of a penslon ar annuity plan
meintained by the employer, or a simplified employee pension plan,

Our opinlon does not apply for purposes of the requirement of section 1.461(a)-1 {b)(2) of the regulations
applicable to & maney purchase plan or larget benefit plan where the normal retirement age under the
employer's plan is lower than age 62.
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This Is not a ruling or determination with respect to any language in the plan that reflecls Section 3 of the
Defense of Marriage Act, Pub. L. 104-199, 110 Stat. 2419 (DOMA) or LS. v. Windsor, 133 §. Ct. 2675
{2013), which Invalidaled thal seclion.

This letter Is not a rullng with respect to the tax lreatment to be accorded contributions which ara picked up by
the governmental employing unit within the meaning of section 414(h)(2) of the Inlamal Revenue Code.

Our oplnion applies with respect to the requirements of Coda seclion 410(b) If 100 percant of all
nonexcludable employees banafit under the plan, Employers that elect a safe harbor altocalion formula and a
safa harbor compensalion dafinition can also rely on an advisory lelter with respect lo the nendiscriminatory
amounts requiremant under section 40%({a){4). !f this plan includes a CODA or olherwise provides for
contributions subject to sections 401{k) and/or 401(m), the advisory lsiter can be relied on with respect ta the
form of the nondiscrimination tests of 401{k)(3) and 401(m){2) if the employer uses & safe harbor
compensalion definition. In the case of plans described In section 401(k)(12) or (13) andfor 401(m){11) or
{12), emgloyers may also rely on the advisory letter with respect to whether Lhe form of the plan salisfies the
requiremants of those seclions unless the plan provides for the safe harbor conlribulion to be made under
another plan,

The employer may request a determinatian (1) as lo whether the plan, considered with all relaled qualified
plans and, tf appropriate, welfare benefit funds, Individual medical benefit accounts, and simpliffied employee
panslon plans, sailsfies ths requirements of Code seclion 404 (a){16) as to limitations on benelits and
contributions in Code saction 415 and the requirements of Cade section 401(a)(10)(8) as to the top-heavy
plan requirements In Code section 416; (2) with respect to whether a money purchase or target benefil plan's
normal relirement aga which is earfler then age 62 satisfies the requiraments of section 4014 (a)~1 {b){2) of the
Income Tax Regulations; (3) that the plan Is a mulliple employer plan; (4) whether there has been a pariial
termination; 2nd (8) o comply with published pracedures of the Service {e.g. minimum funding walver
request). The employer may request a determination lelter by filing an application with Employee Plans
Determinalions on Form 5307, with regard fo item (1) above, and Form 5300, for items (2), {3}, (4) and (5),
without restating for the Cumulalive List in effect when the application is filed.

If you, the volume submilter practitioner, have any questions conceming the IRS processing of this case,
please call the above telephone number. This number is only for use of the practitioner. Individual
pariicipants and/er adopling employers wilh questions conceming tha plan should contact the velume
submitter peactilioner. The plan's adoption agreement, if applicable, must include the praclitioner's address
and telephone number for Inquiries by adopting emplayers.

IF you write to the IRS regarding this plan, please provide your lelephone number and the most convenlent
tima for us to call in case we need more infommation. Whether you call or write, please refer lo the Letter
Serial Number and File Folder Number shown in the heading of lhis letter.

You should keep this letter as a permanent record. Please notify us if you modify or discontinue sponsorship
of this plan.

Sinceraly Yours,

Q> e2R—

Andrew E. Zuckerman
Director, Emplayee Plans Rulings and Agreements
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ARTICLE ]
DEFINITIONS

As used in this Plan, the following words and phrases shall have the meanings set forth herein unless o
different meaning is clearly required by the conlexi:

1.01 “Administralor” means the Employer or such person(s) or entity designated by the Employer
pursuant to Scction 2.02 to administer the Plan on behalf of the Employer.

1.2 "Adoption Agreement™ means the separate Agrecment which is exceuted by the Employer ond
accepted by the Insurer (or Trustee, if applicable) and seis orth the clective provisions of this Plan and Trust as
specificd by the Employcer.

1.03  “Affiliated Employer” mecons the Employer and any other entity that is required to be aggregated
with the Employer under the provisions ol the Code (or the Regulations or other IRS guidance) upplicable 1o
qualified retirement plans under Section 401(a) and/or Scction 403(a) of the Code.

1.04  “Aggregale Account™ means wilh respect to cach Participant, the value of all accounts mainlained
on behalf of o Participant, whether attributable to Employer or Employce conltributions.

1.05  “Anniversary Date” means the anniversary date specified in the Adoption Agreement,

1.06  “Beneliciary” means any person 1o whom o sharc of a deceased Participant's interest in the Plan is
payable, subject 1o Sections 6,02 and 6.06,

1.07 *Code™ means the Intermal Revenue Code of 1986, as amended or replaced from time to time,

108  “Compensation™ with respect 1o any Participant means onc of the following delinitions, us
selected in the Adoption Agreement:

{n) Compensation on Form W-2. Compensation is defined as wages, as defined in Code
Scction 3401(a), and all other payments ol Compensation (o an Employee by the Employer (in the course
of the Employer's trade or business) for which the Employer is required to fumish the Employece a writlen
statement under Code Sections 6041(d),6051(a){3) and 6052. Compensation must be delermined without
regard 1o any rules under Code Scetion 3401(a) that limit the remuncration included in wages based an the
nalure ot location of the employment ar the scrvices performed (such as the exception for agricultural labor
in Code Scction 3401(a)(2)).

{b) Code Scction 3401(a) Wages. Compensation is defined as wages within the meening of
Code Section 3401(a) for the purposes of income tax withholding at the source but determined without
regard (o any rules that [fmit the remunerstion included in wages based on the nature or location of the
employment or the services performed {such as the cxception for agricultural Jabor in Code Scction
3404 (n}(2)).

(c) 415 Sale-Harbor Compensation. Compensation is defined as wages, salaries, and fees for
professional services and other amounts received (without regard to whethier or not an amount is paid in
cash) for personal services actually rendercd in the course of employment with the Employer maintaining
the Plan 1o the extent that the amounts arc includible in gross income (including, but not limited to,
commissions paid salesimen, compensation for services on the basis of a percentage of profits, commissions
on insurance premiums, tips, bonuscs, fringe benefits, and reimbursements, or other expense allowances
under a nonaccountable plan (as deseribed in Regulation Scction 1.62-2(c)), and exciuding the following:

(1 Employer coniributions o a plan of deferred compensation which are not
includible in the Employee’s gross income for the taxuble year in which contributed, or Employer

Copyright 2012 VALIC Retirement Services Company



contributions under a simplificd employce pension plan 1o the exient such contributions are
deductible by the Employee, or any distributions from a plun of deferred compensation;

[0ed} Amounts realized from the excreise of a nonyualified stock option, or when
restricted stock (or property) held by the Employee cither becomes freely transferable or is no
langer subject 1o a substantial risk of forfeiture;

&3} Amounls realized [rom the sale, exchange or other disposition of stock acquired
under a qualified stock option; and

{4 Other amounts which reccived special tax benefits, or contributions made by the
Employer (whether or not under a salary reduction agreement) towards the purchase of an annuity
contract deseribed in Section 403(b) of the Intermal Revenue Code (whether or not the
contributions arc actually excludable from the gross income of the Employce).

If so clected in the Adoption Agrcement, Compensation shall be adjusted, as sci forth herein and as
otherwise elected in the Adoplion Agreement, for the following types of compensalion paid aficr o Participant’s
severance from employment with the Employer miaintaining the Plan (or any other catity that is treated us the
Employer pursuant to Code Section 414(b), (c). {m) or (0)). However, amounls described in subsections (d) and (¢)
below may only be included in Compensation 1o the cxtent such amounts arc paid by the Iater of 2 1/2 months alter
severance from employment or by the end of the limitation year that includes the date of such scverance from
employment. Any other payment of compensation paid fier severance of employment that is not described in the
following types of compensation is not considered Compensation, even il payment is made within the time period
specificd above.

(@) Regular pay. Unless otherwise clecled in the Adoption Agreement, Compensation shall
jnclede regular pay afler severance of employment if:

(N The payment is regular compensation for services during the Participant’s
regular working hours, or compensation for services outside the Participunt’s regular working
hours (such as overtime or shift differential), commissions, bonuses, or other similar payments;
and

) The payment would have been paid to the Participant prior 1o o scverance from
employment if the participant had continued in employment with the Employer,

(e) Leave cashouts and deferred compensation.  Leave cashouts shall be included in
Compensation, unless olherwise clected in the Adoption Agreement, if those amounts would have been
included in the definition of Compensation i they were paid prior to the patticipant’s severanee from
cmployment, and the amounts are payment for unused accrued bona fide sick, vacation, or ather leave, but
only if the Panticipant would have been able 10 usc the leave il cmployment had continued. In addition,
deferred compensation shall be included in Compensation, unless otherwise elected in the Adoption
Agreement, if the compensation would have been included in the definition of Compensation il it had been
paid prior 10 the participant’s severance from employment, and the compensation is received pursuant 1o a
nenqualified unfunded deferred compensation plan, but only if the payment would have been paid al the
same time if the participant had continued in employment with the Employer and only 1o the extent that the
payment is includible in the participant’s gross income.

n Salary continuation payments for military scrvice participants. Compensation docs not
include, unless otherwise elected in the Adoption Agreement, payiments to an individual who does not
currently perform services for the Employer by reason of quulified military service (us that term is used in
Codc Section 414(u)(1)) to the extent those payments do not exceed the amounts the individual would have
reccived if the individual had continued to perform services for the Employer rather than entering qualified
military service.

Copyright 2012 VALIC Retirement Scrvices Company



{g) Salary continuation payments {or disabled Punicipants. Unless otherwise elected in the
Adoption Agrcement, Compensaiion does nol include compensation paid te u panticipant who is
permanently and totally disabled (as defined in Code Section 22(c)(3)). If elected, this provision shall apply
to afl purticipanis for the period specified in the Adoption Agreement.

In addition, il specificd in the Adoption Agreement, Compensation for all Plan purposes shall also include
any elective deferral (as defined in Code Scction 402{g)(3)). and any amount which is contributed or deferred by the
Employer ot the clection of the Employec and which is not includible in the gross income of the Employce by reasen
of Code Scction 125 or 457, and 132(N(4).

If specificd in the Adoption Agreement, amounts under Code Section 125 include any amounts not
available 10 a Purticipant in cash in licu of group health coverage because the participant is unnble to cenify that he
or she has other health coverage {(deemed Code Section 125 compensation). An umount will be trealed as an amount
under Code Seclion 125 only if the Employer does not request or colleet information regarding the Participant's
other health coverage as part of the enrollment process for the health plan.

The annual compensation of cach Participant taken into account in determining allocations for any Plan
Year shall not exceed $200,000, as adjusted for cost-ol-living increases in accordance with Section 401(a)}(17)(B) of
the Code (the “*annual compensation limil”™).  Annual compensation means Compensation during the Plan Year or
such other consecutive 12-month period over which compensation is otherwise delermined under the Plan (the
determination period). The cost-af-living adjusiment in effeet for a calendar year applies to annual compensation
for the determination period that begins with or within such calendar year. IT a determination period consists of
fewer than twelve (12) months, the “annual compensation limi” will be multiplicd by o (raclion, the numeralor of
which is the number of months in the deicrmination period, and the denominator of which is twelve (12).

Notwithstanding the previous paragraph, the “annual compensation limit” for “cligible participants™ shall
be the greater of (i) the “annual compensation limit” as described in the previous paragraph, or (ii) the amount of
compensation that was allowed to be taken into account under the Plan os in efTect on July 1, 1993. Therelore, if the
Plan as in effect on July 1, 1993 determined benefits without ony limit on compensation, then the “annual
compensation fimit” in effect under this Section 1.08 will not apply to any “cligible participant™ in any future year.
For purposes of this paragraph, an “cligible participant™ is an individual wha first became a participant in the Plan
priar to the first day of the first Plan Year beginning afier the carlicr of: (i) the last day of the Plan Year by which a
plan amendment to reflect the requirements of Section 13212 of the Omnibus Budget Reconciliation Act of 1993
was both adopled and effective; or (i) December 31, 1995, However, this paragraph shall not apply unless (i) the
Plan was in effect on July 1, 1993, and (ii) the Plan was amended to incorporate by reference the annual
compensation limitation under Section 401(a){(17) of the Code, efTective (with respect 1o all participants other than
the “cligible participants™) for Plan Years beginning aficr Deceriber 31, 1995 (or curlier, if the Plan so provided).
Any reference in any other scction of this Plan to the limitation under Code Section 401(a)(17) shall mean the
“annual compensation limit” sct forth in this Scction 1.08, but taking into account the special provisions of this
paragraph.

Notwithstanding the following paragraph or uny clection in the Adoption Agreement, if the Plan is a 401(k)
plan, then participants may nol make clective delerrals with respect to amounts that are not 415 Compensation.
However, for this purpose, 415 Compensation is not limited to the annual compensation limit of Code Scclion
400(a)(17).

Compensation for purposes of alocations (hercinafier referred to as Plan Compensation) shall be adjusted,
unless otherwisc clected in the Adoplion Agreement, in the sume moanner as 415 Compensation pursuant to Scction
4,04, except in applying Section 4.04, the lerm “limitation year™ shall be replaced with the term “plen year” and the
term *415 Compensation” shall be replaced with the term “Plan Compensation.”

The provisions of the two preceding paragraphs (and the provisions above regarding post-severance
compensation) shall apply for Plan Years beginning more than nincty (90) days afler the close of the first regulur
legislntive session (of the fcgislative body with auvthority 1o amend the Plan) that begins on or afler July 1, 2007,
unless an corlier cffective date is speeified in the Adoption Agrecment.
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1.09  “Contruct™ mecans any annuity contract (group or individual) issucd by the Insurer. In the event of
any conflicl between the terms of this Plan ond the terms of uny Contract purchased hercunder, the Plan provisions
shall control.

.10 “Designated Investment Alternative™ means a specific investment identified by name by the
Employer (or such other responsible party who has been given the authority to sclect investment options) as an
available investment under the Plan in which Plan assels may be invesied by the Insurer (or Trustee, if applicable)
pursuant lo the investment direction of the Participant.

L1 “Directed Investment Option™ means one or more of the following to be acquired or disposed of
pursuant to the investment dircction ol a Participant;

(a8} a Designuted Investment Allemative as defined in Section 1.10, or

(b) any other investment permitted by the Plan and the Participanl Direction Procedurcs as
sct forth in Scction 4.09.

112 “Early Retirement Age” means the date m which the Participant satisfies the age or service
requirement, sétecied in the Adoption Agreement, at which time a Participant’s Account shall become fully vested.

1.13  “Employee” means any person who is employed by the Employer, but excludes any person who is
providing services as an independent contractor.  The term Employee shall also include Leased Employees as
provided in Code Sections 414{n) or 414(0).

Employces of Affiliated Employers will not participate unless the Affilisted Employcr becomes a
Participating Employer as defined in Section 2.01.

1.14 “Employer™ means the entity specified in the Adoption Agreement, any Participating Employer
{as defined in Seetion 9.01) which shall adopt this Plan, any successor which shall maintain this Plun and any
predecessor which hus maintained this Plan.

1.15  *“Fiscal Year” means the Employer's accounting year as set forth in the Adoption Agreement.
P gy P g

1.16  “Forfeiture™ means that portion of a Participant’s Account that is not Vested, and occurs upon the
distribution (or deemed distribution) of the entire Vested portion of a Participant’s Account.

In the case of a Terminated Participant whose Vested benefit is zero, such Terminated Participant shall be
deemed 1o have received o distribution of such Terminated Participant’s Vested benefit upon termination of
cmployment. In addition, the term Forfeiture shall also include amounis deemed to be Forfeitures pursuant to any

other provision of this Plan,

.17 “Former Parlicipant” mecans & person who has been o Participant, but who has ccased to be a
Participant for any reason.

1.18  “Hour of Service” means (1) cach hour for which an Employce is directly or indirecily
compensaled or catitled to compensation by the Employer for the performance of dutics during the applicable
computation peried; (2) cach hour for which an Employce is dircctly or indircctly compensated or entitled to
compensation by the Employer (irrespective of whether the employment relationship has terminated) for reasons
other thun performance of duties (such as vacation, holidays, sickness, jury duly, disability, lay-off, military duty or
leave of absence) during the applicable computation period; (3) cach hour for which back pay is awarded or agreed
to by the Emplayer without rcgard to mitigation of domages. The same Hours of Service shall not be credited both
under (1) or (2), as the case may be, and under (3). These hours will be credited to the Employec for the
computation period or periods to which the award or agreement pertains rather than the compulation period in which
the nward, agreement or payment is made.
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Notwithstanding the above, (i} no more than 501 Hours of Service are required to be credited to an
Employce on account of any single continuous period during which the Employee performs no duties (whether or
nat such period occurs in a single computation period); (it) an hour for which an Employcc s directly or indircctly
paid, or entitled to payment, on account of u peried during which no dutics are performed is not required 1o be
credited to the Employce il such puymemt is made or due under a plan mainiained solely for the pumpose of
complying with applicable worker’s compensation, or uncmployment compensation o disability insurance laws;
and (iii) Hours of Service are nol required to be credited for a payment which solcly reimburses an Employce for
medical or medically related expenses incurred by the Employce.

For purposes of this Scction, a payment shall be deemed 10 be made by or duc [rom the Employer
regardiess of whether such payment is made by or due from the Employer directly, or indircctly through, amang
others, a trust fund, or insurer, lo which the Employer contributes or pays premiums and regardless of whether
contributions made or due to the rust fund, insurer, or other entity are for the benefit of particular Employces or are
on behalf of a group of Employees in the aggregale.

Hours of Service must be counted for the purpose of determining a Year of Service, a year of participation
for purposes of accruing benefits, a I-Year Break in Scrvice, and cmployment commencement date (or
reemployment commencement date).

lHours of Service will be credited for employment with oll AfTilinted Employers and for any individual
considered 1o be a Leased Employce pursuant to Code Sections 414(n) or 414(0) and the Regulations thercunder.

Hours of Service will be determined on the basis of the method sclected in the Adoption Agreement, If
“actual hours™ is selected, an Employee shall be credited on the basis of actual hours for which such Employec is
paid or entitled to payment. 1f “days worked” is sclected, an Employee shall be credited with ien (10) Hours of
Service il under the Plan such Employee would be credited with al feast one Four of Service during the day. IT
“months worked” is selected, an Employee will be credited with one hundred ninety (190) Hours of Service if under
the Plan such Employee would be credited with at least one (1) Hour of Service during the month.

Hours of Service with any predecessor Employer which maintained this Plan shall be recognized. Hours of
Service with any other predecessor Employer shall be recognized as specificd in the Adoption Agreement.

.19  “nsurer” means The Variable Annuity Life Insurance Compuny (VALIC) and any afTiliate or
subsidiary thereof, or any legal reserve insurance company which shall issuc one or more Contracts under the Plan.

.20  “Leased Employce” means any person (other than an Employee of the Employer) who pursuant to
an agreement between the Employer and any other person (“leasing organizalion™) has performed services for the
Employer {or for the Employer and related persons determined in accordance with Code Scction 414(n)(6)) on u
substantially Null-time basis for a period of at least one year, and such services are performed under primary
direction or control by the Employer. Contributions or benefits provided o leased employee by he ieasing
organization which arc attributable to scrvices performed for the Employer shall be treated as provided by the
Employer.

A lecascd employee shall not be considered an Employce of the Employer if:
(a) such employee is covered by a mency purchase pension plan providing:

(1} # nonintegrated employer contribution rate of at least ten percent (10%) of
compensation, as defined in Code Section 415(c)(3), but including amounts contributed pursuant
to 5 salary reduction sgreement which are excludable from the employee’s gross income under
Code Scctions 125, 402(c)(3), 402(h)(1)(B) or 403(b), or for Plan Ycars beginning on or afier
January £, 2001, $32(0)(4), and

(2) immedinte panicipation, and
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3 full and immcdiate vesting; und

{b) leased employees do not conslitute more than (wenty percent (20%) of the Employer's
nonhighly compensated workforce,

1.2§ “Month of Service™ means a calendar month during which an Employee compleics at lcast one
Hour of Service.

1.22 “Normal Retirement Age” mcans the date at which the Padicipant satisfies the age or service
requirement specified in the Adoplion Apreement, at which time o Participant's Account shall become fully Vesied.

.23 “I-Year Break in Service™ means the applicable computation period specificd in the Adoplion
Agreement during which an Employee has not completed more than one-haif’ (1/2) of the number of Hours of
Service specified in the Adoption Agreement for @ Yeur of Serviee with the Employer. However, for pumposes of
provisions utilizing the clapscd time method, the ferm *1-Year Break in Scrvice” means o 12-conseculive month
period beginning on the severance frem service dale or any anniversary thercol and ending on the next succeeding
anniversary of such dale; provided, however, that the Employee during such 12-consecutive month period does not
complele an Hour of Scrvice.

Fusther, solely for the purpose of determining whether a Participant has incurred a 1-Year Break in Serviee,
Hours of Service shall be recognized for “authorized leaves of absence™ and “matemity and paterity leaves of
abscnee.”

“Authorized leave of absence”™ means an unpoid, temporary cessation from aclive employment with the
Employer pursuant 1o an established nondiscriminatory policy. whether occasioned by illness, military service, or
any other reason,

A “maternily or paternity leave of absence™ means an nbsence from werk for any period by reason of the
Employee's pregnancy, birth of the Employee’s child, placement of a child with the Employee in connection with
the adoption of such child, or any absence for the purpose of caring for such child for o period immediatcly
following such birth or placement. For this purpose, Hours of Service shall be credited for the compuintion period
in which the absence from work begins, only if credit therefore is necessary to prevent the Employee from incurring
a 1-Year Break in Service, or, in any other case, in the immediately following computation period. The Hours of
Service crediled for a “malernity or paternity lcave of absence™ shall be those which would aormally have been
credited but for such absence, or, in any case in which the Administrator is unable 10 determine such hours normally
credited, cight (B} Hours of Service per day. The 1012l Hours of Service required to be eredited for o “malemity or
patermity leave of absence” shall not exceed the number of Hours of Service needed to prevent the Employcee from
incurring a 1-Year Breok in Service.

1.24  “Participant™ mecans any Employee who has sutisfied the requirements of Section 3.01 and has not
become a Former Participanl.

1.25 “Panticipant Dircction Procedures” means such instructions, guidelines or policies, the terms of
which are incorporated herein, as shall be established pursuant to Scetion 4.09 and observed by the Adminisirator
and applied and provided to Participanis who have Participant Dirccted Accounts.

1.26  “Participani(’s) Account™ means the account established and maintained by the Adminisirator for
each Participant with respect to such Participant’s 1otal interest under the Plan resulting from the Employer’s
coptributions. I this is & Profit Sharing Plan which includes nsscts transferred (other than by a rollover) from a
Moncy Purchase Plan, then a separate accounting shall be mainlained with respect 1o that portion of the Participant’s
Account aliribulable 1o the Moncy Purchase Plan.

1.27  “Part-time Employce™ means any Employee who normally works twenty (20) hours or less per
week. For pumposces of this definition, a teacher employed by a post-secondary institation is not considered part-time
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if the tcacher normally tcaches classroom hours of one-hall or more of the number of closscocom hours normally
considered 1o be full time employment,

1.28  “Period of Service™ meuns (except for periods of service which may be disregarded on account of
the “rule of parity” described in Scction 6.04{¢)) the sggregate of all periods commencing with the Employee’s first
day of cmployment or reemployment with the Employer or Affiliated Employer and ending on the date & “Break in
Service™ begins, The first day of employment or reemployment is the first day the Employee performs an “Hour of
Service.,” An Employee will zlso receive credit for any Period of Severance of less than twelve (12) conscculive
months, Fractional periods of a year will be expressed in terms of days.

For purposcs of this Scction, “Hour of Service™ means cach hour lor which an Employec is poid or entitled
to payment {or the performance of duties for the Employer and “Bresk in Service” means & Period of Severange of
al least twelve (12) consccutive months.

Periods of Service with any predecessor Employcr which maintained this Plan shall be recognized. Periods
ol Service with any other predecessor Employer shall be recognized as specified in the Adoption Agreement.

Periods of Scrvice with any AfTilialed Employer shall be recognized.

1.2  “Period of Severance™ means a continuous period of time during which the Employee is not
cmploycd by the Employer. Such period begins on the date the Employee retires, quits or is discharged, or if earlier,
the twelve (12) month anniversary of the date on which the Employee was otherwise first absent from service.

In the case of an individual who is absent from work [or maternity or paternity reasons, the 12-conseculive
month period begianing on the first anniversary of the first day of such absence shall not constitute o Period of
Severunce.  For purposcs of this paragraph, an abscrce from work for matemnily or palernily reasons means an
absence (a) by reason of the pregnancy of the individual, (b) by reason of the birth ol o child of the individual, (¢} by
reason of the placement of a child with the individuat in conncetion with the adoption of such child by such
individual, or (d) for purpases of caring for such child for a peried beginning immediately following such birth or
placcment,

1.30  “Plan" means this instrument (hereinafier referred 1o as VALIC Retirement Services Company
Retirement Plan for Governmenia! Employers Besic Plan Document) including all amendments therelo, and the
Adoption Agreement as adopied by (he Employer.,

This Plan is designed to qualify as a governmental plan as defined in Code Section 414(d).  This Plan is
established and maintained as & plan that is exempt lrom the requirements of Title I of the Employee Retirement
Income Sccurity Act (ERISA), us provided by Scction 4 of such stalute.  While some provisions of the Plan may
mirrar provisions of ERISA, such provisions arc included for the benelit of the Participants and arc net intended to
provide ERISA status or ERISA rights 1o Participants or their Beneliciaries,

1.31 “Plan Yeor” mcans the Plan’s accounting year as specified in the Adoption Agreement.

.32 “Qualificd Voluntary Employce Contribution Account”™ means the account established and
maintained by the Administrator for cach Panticipant with respeel to such Panticipant’s total interest under the Plan
resulting from the Participant's tax-deductible qualified volunlary Employce contributions made pursuant (o Section
4.08.

133 “Repulation” means the Income Tax Regulations as promulgated by the Secretary of the Treasury
or such Seccretary of the Treasury’s delegate, and as amended [rom time 1o time,

1.34  “Reclassificd Employee™ means an individual (including, but oot limited to, independent
conliraclors, persons the Employer pays outside of its payroll system and out-sourced workers) the Employer dous
not treat as an Employee for federa! income tax withholding purposes under Code Section 34D1(a), but who is later
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rechassificd, pursuant to a binding determination by & court or a governmental entity (other than thic Employer), as an
Employee or a Leascd Employee of the Employer.

1.35  “Retired Panicipant™ means o person who has been a Participant, but who has become cntitled to
retirement benefits under the Plan.

1.36  “Retirement Date™ means the date o5 of which a Participant retires fur reasons other than Total and
Permanent Disability, whether such retirement oceurs on a Participant's Eurly or Nomnal Retirement age, or on a
later date (sce Section 6.01).

1.37  “Rollover Account” means the account cstablished and naintained by the Administrator for cach
Employee with respect to such Employee’s total interest in the Plan resulting from amounls transferred (rom another
employer plan or individual retirement account in accordunce with Scction 4.06. A scparate account will also be
maintained for any prior voluntary {after-1ax) Employce contributions of cach Participant.

1.38 “Seasonal Employec™ means any Employce who normally works on a fubl-time basis less than five
(5) months in a ycar.

1.39  “Shont Plan Year” means, il specified in the Adoption Agreement, that the Plan Year shall be less
than @ twebve (12) month period. 1f chosen, the following rules shall apply in the administration of this Plan. In
delermining whether an Employee has complered a Year of Service for benefit acerual purposes in the Short Plan
Year, the number of the Hours of Service required shall be proportionately reduced bused on Ihe number of days in
the Short Plan Year. In the cvent a Plan amendment changes # vesting computation period, the first vesting
computation period cstablished under such amendment shall begin before the last day of the preceding vesting
computation period and an Employee who is credited with the requisite Hours of Service 1o be credited with a Year
of Service for vesting purposcs in both the vesting computation period under the Plan belore the amendment and the
first vesting computation period under the Plan as amended shall be credited with two (2) Years of Service for those
vesting computation periods.

140 “Sick Leave Day™ means a day (as determined under a separate plan or program maintained by the
Employer or pursuant to applicable local or stale law) for which the Employee is entitled to payment of onc day’s
compensation by the Employer, when the Employce is physically or mentally unable to perform his or her dutics or
is otherwise absent from work for medical rcasons,

L41 “Special Pay Day™ means accrued bul unused Sick Leave Days or Vacation Pay Days, but only il
such Special Pay Day represents leave for which the Employee has no right to request a cash payment.

1.42 “Tax-cxempi” means exempt from Federal income tax under Code Section 501(a).

.43 “Temporary Employec” means any Employce who performs services under a contraciual
arrangement that is cxpected 1o last twa (2} years or less,

.44 “Terminated Participant™ mecans o person who has been a Participant, but whose cmployment has
been terminated for any reason including death, Total and Permancnt Disability or nonmal or carly retirement.

145  “Tolal and Permanent Disability” means (unless the Employer elects a different definition in the
Adoption Agreement) the inability to engage in any substantial gaieful aclivity by reason of any medically
determinable physical or mental impairment that can be expected 1o result in death or which has lasted or can be
expected to fast for a continuous period of not less than twelve (12) months. The permanence and degree of such
impairment shall be supporied by medical evidence,  The detenmination shail be applied uniformly 1o all
Participants.

146  “Trustce” (applics only to trustced portion of the Plan) means the person or entity, if any, named
in the Adoption Agreement and any successors,
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[.47  “Trust Fund” (applies only to trusiced portion of the Plan) means the assets of the Plan held in the
Plan’s Trust as the sume shall cxist from time to time.

148 “Vacation Pay Day"” mcuns o day (as determined under a separate plan or program snaintained by
the Employer or pursuant to applicable local or state law) for which the Employee is entitled to payment of onc
duy's compensation by the Employer when the Employee is ubsent from work for vacation or holiday. Excluded
from the tern Vacation Pay Day is any day in which the Employee is entitied to the payment of compensation by the
Employer while absent from work on account of jury duty, active military service, training or sabbaticul.

1.49  “Vauluation Date™ means the Anniversary Datc and cach other dute or dates deemed necessary or
appropriate by the Administrator for the valuation of Participants’ Accounts during the Plan Year, which may
include any day that the Insurer (or Trustee, il opplicable), any transfer agent appeinted by the Trustee or the
Employer, or any stock cxchange used by such agent, are open for business.

1.50  “Vested” means the nonforfeitable portion of any account maintained on behalf of a Participant.

1.51 “Volume Submiller Practitioner” means VALIC Retirement Scrvices Company, a wholly-owned
subsidiary of The Variable Annuity Life Insurance Company (“*VALIC™).

1.52  “Volumary Contribution Account” mcans the account cstablished and maintained by the
Administrator for cach Participant with respeet to such Participant’s total interest in the Plan resulling from the
Participant’s nendeductible veluntary Employce contributions deseribed in Section 4.07.

1.53  “Yearof Service™ means, cxcepl as otherwise specified in the Adoption Agreement and in the case
of a Short Plan Year, the computation period of twelve (12) consecutive months, as hercin set forth and in the
Adoption Agreement, and during which an Employce has completed at least the number of Hours of Service
specified in the Adoption Agreement.

The initial computation peried shall begin with the date on which the Employce first performs an Hour of
Service (cmployment commencement dete). The computation period beginning afier @ 1-Year Break in Service
shall be measured as clected in the Adoption Agreement. If an clection is made to shift to the Plan Year, then afler
the initial computation period, the computation period shall shift (o the current Plan Year which includes the
anniversary of the date on which the Employee first performed an Hour of Service. An Employce who is credited
with the number of Hours of Service specified in the Adoption Agreement in both the initial computation period and
the first Plan Ycar which commences prior to the first anniversary of the Employee's initial computation period, will
be eredited with two Years ol Service,

Yeurs of Service and breaks in service will be measured on the same computation period.

Years of Service with any predecessor Employer which maintained this Plan shall be recognized. Years of
Scrvice with any other predecessor Employer shall be recognized as specified in the Adoption Agreement.

Years of Service with any Affiliated Employer shall be recognized.

Notwithstanding any provision of the Plan to the contrary, contribulions, benefits ond scrvice credit with
respect to qualificd military service will be provided in accordance with Code Section 414{u).
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ARTICLE Nl
ADMINISTRATION

2,01 POWERS AND RESPONSIBILITIES OF THE EMPLOYER

(o} The Employer shall be empowered to appoint and remove the Insurer (or Trustee, if
applicable), und Administrator from time to time as it deems necessary for the proper administration of the
Plan 1o assurc that the Plan is being operated for the exclusive benelit of the Participunts and their
Benefictaries in accordunce with the terms of the Plan and the Code.

{b) The Employer shall periodically review the performance of the Trusice, the Plan
Adminisiralor, or any other person to whom dulics have been delegated or allocaied by it under the
provisions of this Plan or pursuant to procedures cstablished hereunder. This requirement may be satisficd
by formal periodic review by the Employer or by o qualificd person specifically designated by the
Employer, through day-to-day conduct und evalvation, or through other appropriate ways.

{c) Unless the Employer has clected to have a discretionary Trustee, the Employer {or its
delegate) shall have the power and authority to select and monitor the investment alternatives under the
Plap, Furthesmore, unless the Employer elects under Section 4.09 10 ollow Participants to direct the
investment of their Accounts, the Employer (or its delegaie) shall dircet the Insurer (or Trustee, if
applicable) with respect (o the investment of the assets of the Plan. 11 the Employer cleets under Section
4.09 to allow Participants to direct the investment of their accounts, the Employer shall direct the Insurer
(or Trustee, il applicable} with respect to the investment of any contributions which are forwarded 1o the
Insurer {or Trusice) prior to the date on which the Participant completes the necessary paperwork with the
Insurer or Trustee or takes such other action or actions as may be necessary (o direct the investment of such
amounits. Such direction shall be communicated to the Insurer (or Trustee) by meuns of an Employer-
Directed Account Agreement between the Employer and the Insurer (or Trustee), which sgreement will
include a default investment option and a default beneliciary designation. This direction shall be effective
only until such time as such Participant excreises his or her right 1o dircet the investment of such amounts,

202  DESIGNATION OF ADMINISTRATIVE AUTHORITY

The Administrator of the Plan shall be the Employer unless the Employer appoints another person to serve
as Administrator.  Any person, including, but not limited 10, the Employecs of the Employer, shall be cligible o
scrve as an Adminisirator. Any person so appointed shall signily aceeplance by filing written acceptance with the
Employer. An Administralor may resign by delivering @ written resignation 1o the Employer or be removed by the
Employer by delivery of written notice of remaval, to take effeet at a date specified therein, or upon delivery to the
Administrator il no dale is specificd.

The Employer, upon ihe resignation or remuval of an Administrator, shall promptly designate in writing a
successor o this position. 1T the Employer does not appeint an Administrator, the Employer will function as the
Administrator.

2.03  ALLOCATION AND DELEGATION OF RESPONSIBILITIES

1M more than one person is appointed as Administrator, the responsibilities of cach Administrator may be
specified by the Employer and secepled in writing by cach Administrator, In the event that no such delegation is
made by the Employer, the Administrators may allocate the responsibililics among themselves, in which event the
Administralors shall notify the Employer and the Insurer (or Trusiee, il applicable} in writing of such action and
speeily the responsibilitics of cach Administrator, The Insurer {or Trustee, if applicable) therealier shall accept and
rely upon any documents exceuted by the appropriste Administrator until such time us the Employer or the
Administrators file with the Insurer {(or Trustee, il applicable) a writien revocation of such designation.
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204 POWERS AND DUTIES OF THE ADMINISTRATOR

The primary responsibility of the Adminisirator is to administer the Plan for the exclusive benefit of the
Panticipants and their Beneficiarics, subjeel to the specific terms of the Plan. The Administrator shall administer the
Plan in accordance with its terms and shall have the power aad discretion to construe the terms of the Plan and
determine all questions arising in connection with the administration, interpretation, and application of the Plan.
Any such determination by the Administrator shall be conclusive and binding upon all persons. The Administrator
may cstablish procedures, correct any defeet, supply uny information, or reconcile any inconsistency in such manner
and to such cxtent as shall be deemed nccessary or advisable to carry out the purpose ol the Plan; provided,
however, that any procedute, discretionary act, interpretation or construction shall be done in nondiscriminatory
manner based upon uniform principles consistentdy applied and shall be consistent with the intent that the Plan shall
continue to be deemed a qualificd plan under the terms of Code Sections 401(a) or 403(a), as amended from time to
time. The Administrutor shall have all powers necessary or appropriste to accomplish its dutics under this Plan.

The Administrator sholl be charped with the dutics of the general administration of the Plan, including, but
not limited to, the following:

(a) 1o determine in the Administrator’s sele discretion, all questions relating to the cligibility
ol Employees to participate or remain o Participant hereunder and to receive benefits under the Plan;

(b) to compute, centify, and direct the Insurer {or Trustee, if applicable) with respeet to the
amount and the kind of benefits to which any Participant shall be entitled hereunder;

(c) 10 authorize and direct the Insurer (or Trustee, if spplicable} with respect to all
nondiscretionary or otherwise directed disbursements [rom the Plan assets;

(d) to maintain all necessury records for the administration of the Plan;

{c) to interpret the provisions of the Plan and 10 make and publish such rules for regulation of
the Plan as are consistent with the terms hereof

(N 1o compute and certify 1o the Employer from time to time the sums of money nccessary
or desirable to be contributed 1o the Plan;

(e) ta consult with the Employer and to direct the [asurer (or Trustee, if applicable) regarding
the short- and long-term liquidity nceds of the Plan in order 1o implement those objectives;

(h) il the Employer clects 1o allow Participants 1o direet the investment of their accounts
under the Plan, 10 act as the parly responsible for communications with Participants, including, but not
limited to, the receipt and transmitting of Participants® directions as to the investment of their accounts
under the Plan and the formulation of policies, rules, and procedures pursuznt to which Participanis may
give investment instructions with respeci to the investment of their accounts;

(i) to assist Participants regarding their rights, benefits, or elections available under the Plan;
and

)] to determine the validity of, and take appropriate action with respect to, any domestic
relations order received by it

2,05 RECORDS AND REPORTS

The Administrator shall keep a record of all actions taken and shall keep all other books of account,
records, and other data that may be necessary for proper administration of the Plan and shall be responsible for
supplying all information and reports to the Intemal Revenue Service, Participants, Benelictaries and others as
required by Jaw.
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2.06 APPOINTMENT OF ADVISERS

The Administralor may appoint counsel, speciulists, advisers, und other persons as the Administrator deems
necessary or desimble in connection with the administration of this Pian, including, but not limited to, advisers to
assist with the administration and manugement of the Plan, and thereby to provide, umong such other duties us the
Administralor may appoint, assistance with maintaining Plan reeords and the providing of investment information to
the Plan's Fiduciories and to Plan Panicipants,

2.07 INFORMATION FROM EMPLOYER

To cnable the Administrator 1o perform its functions, the Employer shall supply full and timely information
10 the Administrator on atl matters relaling to the Compensation of all Participants, their Hours of Service, their
Years of Service or Periods of Service, their reticement, death, disabitity, or lermination of employment, and such
other pertinent facts as the Adminisiralor may require: and the Administrator shall advisc the Insurer (snd/or the
Trustee if applicable) of such of the foregoing facls as may be pertinent to the Insurer’s (or the Trusiee’s) dutics
under the Plan, The Administrator may rely upon such information as is supplicd by the Employer and shall have no
duty or responsibility to verify such information. ln turn, the Insurer (or Trusice) may rely upon such information os
may be provided by the Administrator, and shall have no duty or responsibility to verify such information.

2.08  PAYMENT OF CONTRACT FEES

All fees and charges relating 10 any Contracls issued pursuant to the Plan shall be paid from the portion of
the Participant’s Account that is invesied in such Contracts unless the Employer and the lasurer ogree for such
cxpenses (o be paid by the Employer,

209 PAYMENT OF EXPENSES

Expenses ol administration may be paid out of the Plan assels unless paid by the Employer. Such cxpenses
shall include any expenses incident to the functioning of the Administrator, including, but not limited to, fees of
accountants, counsel, and other specialists and their agents, and other costs of administering the Plan. Uniit paid, the
expenses shall constitute a liability ol the Plan. Contract fees shall be poid in accordance with Section 2.08.

210 MAIJORITY ACTIONS

Except where there has been an aliocation and delegation of administrative authority pursuant 1o Scction
2.03, if there shall be more than one Administrulor, they shall act by a majority of their number, bul may authornize
one or more of them Lo sign all papers on their behalll

211 CLAIMS PROCEDURE

Claims lor benefits under the Plun may be filed in wriling with the Adminisirator. Notice ol the disposition
ol a claim shall be provided to the cluimant within ninety (90} days afier the cluim is filed. I the claim is denied,
the claimant must follow the claims review procedures in Section 2.12 before the claimant may tuke any legal action
against the Plan.

212 CLAIMS REVIEW PROCEDURE

Any Participant, former Participant, or Beaneliciary of either, who has been depied a benefit by a decision of
the Administrator pursvant to Section 2,11 shall be entitled (o request the Administralor (o give further consideration
1o a claim by fling with the Administrator a written request for review of the claim (i.c., an appeal}. Such request,
together with a written stalement of the reasons why the claimant believes such claims should be allowed, shall be
filed with the Administrator no later than sixty (60 days) afer receipt ef the notilieation provided for in Section
2.11. A final decision as to the allowance of the claim shall be made by the Administrator and communicalted to the
claimant within ninety (90) days of receipt of the writien appeat (unless there has been an exiension of up Lo nincty
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{90) days duc 1o special circumstances, provided the delay and the specid circumstances oceasioning it are
communicaled to the claimant within the nincly {90) day period).
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ARTICLE I
ELIGIBILITY

3.01 CONDITIONS OF ELIGIBILITY

Any Employce who is not in on excluded clossification of Employees (us set forth in the Adaption
Agreement) shull be cligible to participate hereunder on the date such Employee has satisfied the age and service
requirements specificd in the Adoption Agreement. However, if this Plan is a restatement or amendment of a prior
plan, any Employee who was & Pagticipant in the Plan prior to the efTeciive date of this amendment or restatcment
shall continue 10 be a Participant. No minimum age or service is required for contribulions under Section G.3.b. of
the Adaption Agreement, on behall of Part-time, Seasonal and Temporary Employees.

For purposes of this scction and any Adoption Agreement elections, the term “union employces™ refers (o
Employces whose employment is governed by a collective bargaining agreement between the Employer and
“smployer representotives” under which retirement benefits were the subjeet of good faith bargaining. The term
“non-resident aliens” refers to Employees who are noneresident aliens (wilhin the meaning of Code Scction
7701(b)(1}(BY) who received no carned income (within the meaning of Code Scction 91 1{d)(2)) from the Employer
which constiltes income from sources within the United States (within the meaning of Code Section 861(a)(3)).
The term “recivssified employees™ refers to workers who are treated by the Employer us Leased Employees or
independent contractors but are later determined to be common law Employees of the Employer.

For purposes of this scction and uny Adoption Agreement clections, the ferm “clapsed 1ime crediting
method” mcans that service for purposes of cligibility or vesting will be based on Periods of Service (as defined in
Scction 1.28) and Periods of Severunee (as defined in Section [.29).

302  EFFECTIVE DATE OF PARTICIPATION

An Employee shall become a Participant as of the Effective Date of Participation specificd in the Adoption
Agreement. I said Employce is nol emplayed on such date, but is reemployed before a 1-Year Break in Service has
oceurred, then such Employee shall become a Participant on the date of reemployment or, if later, the date the
Employec would have otherwise enlered the Plan had the Employec not terminated employment.

If un Employce, who has satislied the Plan’s age and service requirements and would otherwise have
become a Participant, shall change from an excluded clussification ol Employces to un included classification of
Employees, such Employce shall become a Participant on ihe date such Employee is no longer in an excluded
classificution of Employces.

if an Employee, who has satisfied the Plan’s age and service requirements and would otherwise have
become 2 Participant, shall become a member of an excluded classification of Employecs and has not incurred a |-
Year Break in Service, such Employce shatl become a Participant on the date such Employee again is not a member
of an excluded classification of Employees. If such Employee does incur a 1-Year Break in Service, cligibility will
be determined under the rules in Section 6.04(c),

3.03 DETERMINATION OF ELIGIBILITY
The Administrator shall determine the cligibility of each Employce for participation in the Plan. Such

determination shall be conclusive and binding upon all persons, as long as the same is made pursuant to the Plan,
Such determination shall be subject to review pursuant to Section 2,11

3.04  TERMINATION OF ELIGIBILITY
In the event a Participant shall become a member of an excluded classification of Employces, such Former

Participant shall continuc o vest in the Plan for each Year of Scrvice (or Period of Service il the Elapsed Time
Methad is used) completed until such time as the Participant’s Account shall be forfeited or distributed pursuant to
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the terms of the Plan.  Additionally, the Former Participant’s inlerest in the Plan shall continue to share in the
carnings.

3.05  ELECTION NOT TO PARTICIPATE

An Employee may, subjeet to the approval of the Employer, elect voluntarily not to panticipate in the Plan.
The election not to participate must be communicated to the Employer, in writing, at least thirty (30) days before the
beginning of a Plan Year, However, if the Employer elects, in Section G.3.b. ol the Adoption Agreement, (o make
contributions for Part-lime, Seasonal and Temporary Employees, such Employees may not elect not (o participate,
Furthermore, the forepeing clection not ta participale must be irrevocable and made cither at Plan inception or when
the Employce is first cligible to participale.
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ARTICLEIY
CONTRIBUTION AND ALLOCATION

4,01 FORMULA FOR DETERMINING EMPLOYER'S CONTRIBUTION
{(a) For a Moncy Purchase Plan

On behall of cach Panticipant cligible to share in alocations, for cach year of such Participant’s
purticipotion in this Plan, the Employer shall contribute the amount specificd in the Adoplion Agreemcnl.  Alfl
contributions by the Employer shall be made in cash.

(b} For a Profit Sharing Plan -

For cach Plan Yeur, the Employer, in its sole discretion, may contribule to the Plan such amount os
specified in the Adoption Agreement, which may be cither o discretionary amount (to be determined in the
Employer’s sole diseretion) or a fixed dollar or perceniage amounl.  All contributions by the Employer shall be
made in cash.

(c) 414(h) pick up coniributions

If selecied in the Adoption Agrecment, eligible Employees who become Participants under this Plan in
accordance with the provisions of Article 111 shull be deemed to have authorized the Employer to deduct from such
Participant’s Compensation, prior to ils payment, a percenlage of such Participant’s Compensition, as & nonclective
contribution 1o the Plan. The amount of the noaclective contribution shatl be picked up by the Participant’s
Employer as provided for in Scction 414(h)(2) ol the Code. The Participant shall not have the option to receive this
picked up coniribution directly and such contributions shall be paid by the Employer dircctly lo the Insurer (or
Trustee, il applicable),

(d) Employcr maiching eontributions -

If specified in the Adoption Agreement, the Employer shall make a matching contribution cqual to the
percentage of clective deferrals specified for cach Panticipant cligible to share in the allocations of the matching
contribution. The Employer must specify in the Adoption Agreement the plan to which the clective deferral

conlributions being matched shall be made.
{c) Contributions for Part-time, Scasonal and Temporary Employecs

If specified in the Adoption Agreement, the Employer shall snake a contribution in the amount of 7.5% of
Compensation, reduced by Employee Nonelective Contributions, for cach Participant who is also o Part-lime,
Scasonal or Temporary Employee.

(n Special Pay contributions

If specificd in the Adoption Agreement, the Employer shall make @ nonelective “leave cohversion™
contribution for cach Participant eligible to share in such contributions equal to the Participant’s current daily raic of
pay multiplied by the number of unused accumulated Specind Pay days that the Participant bas occvmulated, as of
the end of the Plan Year, in excess of the minimum number of Special Pay days set forth in the Adoption
Agreemenl.  The Employer may cleet in the Adoplion Agreement to make such Special Pay contributions on
aceount of accumulated Vacation Pay Days, accumulated Sick Leave Days, or both Vacation Pay Days and Sick
Leave Days. The Employer may also clecy, in the Adoption Agreement, to converl unused accumulated Speeial Pay
Days to employer Special Pay contributions cach Plan Year (including the Plan Year in which the Participam
ferminates employment with the Employer), or solely in the Plan Year in which the Paricipant terminales
cmployment.

() Offset for contributions (o certain merged plans -
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Nowwithstanding any other provision of the Plan or the Adoplion Agreement, il one or more qualified
delined contribution plans (*Merged Plans™) is/are merged into (or onto) this Plan afier the first day of a Plan Year,
any Employer contribution obligation under this Scction 4.01 and/or Scction G of the Adoption Agreement for the
Plan Year of the merger that is based on a Participant’s Compensation for the enlire Plan Year shall be oflsct by any
substantiully similur Employer contributions that are made to, or on account of, the Merged Plans for such Plan
Year.

4.02 TIMEOF PAYMENT OF EMPLOYER'S CONTRIBUTION

The Employer shall pay to the Insurer {or Trustee, il applicable) its contribution 1o the Plan as soon as
administratively feasible, but no later than the time required by law (o be considered an Annual Addition (as defined
in Scetion 4.04(d)) for the Plan Year to which the Employcr contribution is attributed. For purposcs of this scction,
contributions must be made (o the Plan no later than the 15" day of the tenth calendar month following the end of
the Plan Year with or within which the limitation year ends, or such other time as specified under Code Section 415
and the Regulations thereunder.

403  ALLOCATION OF CONTRIBUTIONS, FORFEITURES AND EARNINGS

(a) The Administrator shall establish and maintain an account in the name of cach Participant
to which the Administraztor shall credit, os of cach Anniversary Date, or other Valuation Date, all amounits
allocated to cach such Panicipant as set forth herein,

(b) The Employer shall provide the Administrator with all information rcquired by the
Administrator to make u proper ollocation of the Employer's contributions, if any, for cach Plan Year.
Within a rcasonable period of time afler the date of receipt by the Administrator of such information, the
Administrator shall allocate such contribution as follows:

(1) For n Money Purchase Plan;

(i) The Employer's contribution shall be allocated to each Participant’s
Accounl in the manner set forth in Scetion 4,01 herein and as specified in the Adoption
Agrecment.

(i) Except, however, il elected in the Adoption Agreement (or any Plan
Year, the Employer shall not contribute on behalf of & Participant who performs Jess than
the Hours of Service set forth in the Adoption Agreement during any Plan Year. The
Employer may not make such an clection for Employer nonelective contributions (other
than maiching contributions) if the Employer has clected 1o make Special Pay
contributions.

) For a Profit Sharing Plan:

(i) If the Employer clects (in the Adoption Agreement) a discrelionary
profit sharing contribution formula, the Employer's contribution shall be allocated to
edch Participanl’s Accountl in the same proportion that cach such Panicipant's
Compensation for the Plan Year bears to the total Compensation of all Participants for
such Plan Ycar. [ the Employer clects {in the Adoption Agreement) a fixed profit
sharing coniribution formula, the Employer's contribution shall be alfocated in
accordance with such formula. In the event that the Employer clects (in the Adoption
Agreemenlt) to meke separale diserelionary contributions for separate classifications of
Participants, the Employer will annually notify the Trusice (or Insurer), in writing, of the
amounts of the contribution(s), if any, that it is making for cach classification of
Participants described in the Adoption Agreement for the Plan Year. The Plan
Administralor will allocate and credit for the Plan Year the Employer contribution (and
forfeitures, if any) for a paricular classilication to the account of cach Panticipant within
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the classification who is enlitled to a contribution for the Plen Year in the manner
selected in the Adoption Agreement.

(ii) Except, however, if clected in the Adoption Agreement, o Participunt
who performs less than the Hours of Service set forth in the Adoption Agreement during
any Plan Yeur shall not share in the Employer’s contribution for that Plan Ycar. The
Emplayer may not make such an clection for Employer nonclective contributions (other
than matching contributions) il the Employer hus elected to muke Special Pay
Contribulions.

(3) Notwithstanding anything hercin to the contrary, any Participanl whe terminated
cmployment during the Plan Yeur shall or shall not share in the allacations of the Emplayer’s
comttributions und Forfcitures, based on whether the Participant completed the requircments set
forth in the Adoption Agreement.

(c) Exccpt us provided in Scction 4.09(b), as of cach Anniversary Date or other Valuation
Date, before aliocation of Employer contributions end Forfeitures, any carnings or losses (net appreciation
or net depreciation) in the value of the Plan's assets (exclusive of assets segregated for distribution) shall be
allocated in the same proportion that cach Participant’s and Former Participant’s nonsegregaled accounts
bear to the total of all Participants® and Former Participants’ nonscgregated accounts as of such date. Many
nonscgregated aceount of a Porticipant has been distributed prior 1o the Anniversary Daie or other
Valuation Date subsequent to a Participant’s termination of cmployment, no camings or losses shall be
credited 1o such account.

{d) Participants' Accounts shall be debited for annuity payments made, if any, and eredited
with any dividends or inicrest camed on Cantracls,

(e} As of cach Anniversary Dote any amounts which became Forfeitures since the last
Anniversary Date shall first be made available to satisfy any contribution that may be required pursuant (o
Scction 6.09 or be used to pay any administrative expenscs of the Plan. The remaining Forfeitures, il any,
shall be treated in secordance with the Adoption Agreemeal.  Provided, however, that in the event the
allocation of Forfeitures provided hercin shall cause the **Annual Addition™ (as defined in Section 4.04) o
any Panticipant’s Account to exceed the amount allowable by the Code, the excess shall be reallocated in
accordance with Scetion 4.04(a)(4). Except, however, if elected in the Adoption Agreement, a Participant
who fails to satisfy the conditions st forth in the Adoption Agreement during any Plan Year shall ot share
in the Plan Forfeitures for thm year,

(N Il 2 Former Participanl is reemployed after five (5) conseculive 1-Yeur Breaks in Service,
then scparate accounts shall be maintained us follows:

(1) one account for nonforlcilable benefits attributabic (o pre-break service; and

(2) one account representing the Former Participant’s employer derived account
balance in the Plan attributable to post-break service.

4.04 MAXIMUM ANNUAL ADDITIONS

(1) (1) 1T the Participant does not participate in, and ltas never participated in another qualified
plun mainiained by the Employer, or a welfare benefit fund (us delined in Code Scction 419(c)),
maintaincd by the Employer, or an individual medical sccount (ss defined in Code Scction
415(1)(2)) maintained by the Employer, or a simplified cmployee pension, os defined in Code
Scction 408(k), maintaincd by the Employer which provides “Annual Additiens,” the amount of
“Annunl Additions” which may be credited to the Participant's Accounts for any *Limitation
Year™ shall not exceed the lesser of the *Maximum Permissible Amount” or uny other limitation
contained in this Plan. IT the Employer contribution that would otherwise be contributed or
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allocated to the Participant’s accounts would cause the “Annual Additions” for the “Limitation
Year” to exceed the "Maximum Pennissible Amount,” the amount contributed or allocated will be
teduced so that the “Annual Additions™ for the “Limitation Ycar™ will equal the “Maximum
Permissible Amount.”

2) Prior to determining the Participunt’s actual “415 Compensation™ for the
“Limitation Ycar,” the Employer may delermine the “*Maximum Permissible Amount” for a
Participant on the basis of a reasonable estimation of the Participant’s “415 Compensation” for the
“Limilation Year,” uniformly determined for all Participants.

{3) As soon as is administratively feasible afler the end of the “Limilation Year,”
the “Muximum Permissible Amount” for such “Limitation Year” shall be determined on the basis
of the Participant’s actual **415 Compensation” for such “Limitation Year.”

(b) (1) This subsection (b) applics if, in addition to this Plan, the Participant is covered under
another qualified defined contribution plan maintained by the Employer, or a wellare benelit fund
{n0s defined in Code Section 419(e)) maintained by the Employer, or an individual medical account
(as defined in Code Scction 415(1)(2)) maintained by the Employer, or a simplificd employee
pension as defined in Code Scction 408(k) maintained by the Employer which provides “Annual
Additions™ during any “Limilation Year." The “Annoval Additions™ which may be credited 10 o
Panicipant’s accounts under this Plan for any such “Limitation Ycor” shall not excecd the
“Maximum Permissible Amount™ reduced by the “Annual Additions™ eredited 1o a Participant’s
accounts under the other plans ond welfure benefit funds, individual medica! accounts, and
simplificd employee pensions for the same “Limilation Year.” [f the “Annual Additions™ with
respect to the Panticipant under other defined contribution plans, welfure benefit funds, individual
medical aecounts and simplifted employec pensions maintained by the Employer are less than the
“Maximum Permissible Amount” and the Employer contribution that would otherwise be
contributed or allocated fo the Porticipant’s aceounts under this Plan would cause the “Annual
Additions” for the “Limitation Year" 1o exceed this limitation, the amount contributed or allocated
will be reduced so that the *Annual Additions™ under all such plans and welfare benefit funds for
the “Limitation Year"” will cqual the “Maximum Permissible Amount.™ If the “Annual Additions”
with respect 1o the Participant under such other defined contribution plans, welfure benelit funds,
individun] medical accounts and simplified cmployce pensions in the agpregate are equal to or
grealer than the “Maximum Permissible Amount,” no amount will be contributed or allocated to
the Pariicipant's account under this Plan for the “Limitation Year.”

(2) Prior to dclermining the Participant’s actual “315 Compensation™ for the
“Limitation Year,” the Employer may determine the “Maximum Permissible Amount™ for a
Participant in the manncr described in Scetion 4.04(a}(2).

3) As soon as is administratively feasible afier the end of the “Limitation Year,”
the “Maximum Permissible Amount™ lor the “Limitation Year™ will be delermined on the basis ol
the Participant’s actual “415 Compensation™ for the “Limitation Year.”

(4) If, purswont to Section 4.04(b)(3) or Scction 4.05, a Padicipant’s “Annual
Additions” under this Plan and such other plans would result in an “Excess Amount” Tor 2
“Limitation Year,” the "Excess Amount™ will be deemed o consist of the *Annual Additions™ last
allocated, except that “Annual Additions™ attributable to a simplificd employce pension will be
deemed to have been allocated first, followed by “Annual Additions” (o a wellure benefit fund or
individual medical account, and then by “Annual Additions” to a plan subject to Code Seclion
412, regardless of the nciual allocation date.

(3} If an “Excess Amount™ was allocated to a Participant on an allocation date of
this Plan which coincides with an allocation date of another plan, the “Excess Amount™ attributed
1o this Plan will be the product of;
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(i) the 1ol *Excess Amount” allocaled as of such date, times;

{ii) the ratio of (1) the “Annual Additions™ allocated to the Participant for
the “Limitation Year”" s of such datc under this Plan 1o (2) the tota) “Annual Additions™
allocated to the Participunt for the “Limitation Year™ as of such date under this and all the
ather qualified defined contribulion plans.

(6) Any “Excess Amount™ attributed to this Plan will be disposcd in the manner
tescribed in Section 4.04(n)(4).

(c) For purposes of applyng the limitations of Code Scction 415, the transfer of funds from
one qualified plan to another is not an “Annual Additien.” In addition, the following arc not Employce
contributions for the purposes of Scction 4.04(d)}{1):

) rollover contributions (as defined in Code Sections d402(c)(4), 403(a)(4).
403(b)(8), 408(d)(3) and 457(c)( 16)); and

(2) Employec contributions to a simplificd employee pension excludable from gross
income under Code Section 408(k)(6).

(d) For purposcs of this Section, the following terms shall be defined as follows:

n “annual Additions™ means the sum credited to a Participant’s accounts for any
Limitation Year ol

(i) Employer contributions (including clective defermals and Employee
nonclective contributions that are picked up pursuant to Scction 4 14(h) of the Code);

(i) Employce (afler-tux) contributions;
(iii) Forfeitures;

{iv) amounts allocated, afiee March 31, 1984, 1o an individua! medical
account, s defined in Code Section 415(1)(2), which is part ol a pension or annuity plan
maintained by the Employer;

(v) amounts derived from contributions paid or accrued afler December 31,
1985, in taxable years ending after such date, which are attributable 1o post-relirement
medical benefits ailacated to the scparate sccount of a key employee (as defined in Code
Section 419A{d)(3)) under a welfare benclit fund (ps defined in Cede Section 419(¢c))
maintained by the Employer; and

{vi) allocations under @ simplified employee pension.

Except, however, the 415 Compensation percentage limitation referred 1o in
paragraph (e)(7)(ii} below shall not apply to:

13 any contribution for medical benefits (within the meaning of
Code Section 419A(N)(2)) sfler separation from service which is othenwise
treated as an “*Annual Addition,” or

(2) any amount otherwise treated as an “Annual Addition™ under
Code Section 415(1)(1).
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For this purpose, any “Excess Amount™ applied under Scctions 4.04(a}(4) and
4.04(b)}6} in the “Limitation Yeur™ to reduce Employer contributions shall be considered
“Annual Additions™ for such “Limitation Year.”

Effective for Limitation Years beginning more thun nincty (90) days after the
close of the first regular legislative session (of the legislative body with authority (o
amend the Plan) that begins on or alier July §, 2007, the Plan’s definition of “Annual
Additions™ is modificd us follows:

(1) Restorative payments. Annual additions for purposes of Code
Section 415 shall not include restorative payments. A restorative payment is a
payment made Lo restore Josses to o plan resulting from actions by a fiduciary
for which there is reasanable risk of liability for breach of a fiduciary duty under
applicable federal or state law, where participanis who are similarly situated are
ireated similarly with respect to the payments.  Generally, paymenls are
restorative payments only if the payments are made in order 1o restore some or
all of the plan’s losses due to an action (or a fhilure to act) thal creales o
reasonoble risk of lLiability for such a breach of fiduciary duty (other than a
breach of fiduciary duly arising from foilure to remit contributions 1o the plan).
This includes payments (o o plan made pursuant to a court approved scitlement
to restore losses to a qualified defincd coniribution plan on account of the breach
ol fiducinry duty (other then a breach of fiduciary duty arising from failure 1o
remit contributions to the plan). Payments made 1o the Plan 1o make up for
losses due merely o market fluctuations and other payments that are not made
on accoun! of a reasonable risk of liability for breach of a fiduciary duty arc not
restorative paymenis and gencrally constilule contributions that are considered
Annual Additions.

(2) Other Amounts.  Annual additions for purposes of Code
Scction 415 shall not include: (i} The direct transfer of o benefil or employee
contributions from a qualified plan o this Plan; (ii) Rollever coniributions (as
described in Code Scction 401(n)(31), 402(c)(1), 403(a)4), 403(b}8),
408(d)(3), and 457(c)16}); (jii) Repayments of loans made to o participant from
the Plan; and (iv) Rcpayments of amounts described in Code Section
41 1(a)(7)}B) {(in accordance with Code § 411(a}(74C)) and Code Scction
411{a){3XD) or repayment of contribulions 10 a governmental plan (as defined
in Code Scction 414(d)) as described in Code Sccilion 415(k)3), as well as
Employer restorations ol benefits that are required pursuant to such repayments,

(3) Date of tax-exempt Employer contributions, Notwithstanding
unything in the Plan to the contrary, in the casc of an Employer that is exempt
from Federal income tax (including a govemmental cmployer), Employer
contributions arc treated as credited to a Participant’s Account for o particular
Limitation Year only il the contributions arc actually made (o the Plan no luter
than the 151k dey of the teath calendar month following the end of the calendar
year or fiscal year (as applicable, depending on the basis on which the Employer
keeps its books) with or within which the particular Limitation Year cods.

(2) “415 Compensation”™ means a Participant’s Compensation as clected in the
Adoption Agreement. However, regardless of any sclection made in the Adoption Agreement,
415 Compensation shall include any elective deferral (as defined in Code Scetion 402{(g)(3)), and
any amount which is contributed or deferred by the Employer at the clection of the Employee and
which is not includible in the gross income of the Employce by reason of Sections 125, 457, and
132(1}{4). Any exchlisions (rom Compensation selecied in the Adoption Agreement shall not
apply for purposes of the definition of 415 Compensation.
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Effective for Limitation Years beginning more than nincty (90) days after the close of the
first regulor legislutive session (of the legislative body with authority to amend the Plan) that
begins on or after July 1, 2007, 415 Compensation shall be adjusted, as sct forth herein and as
otherwise clecied in the Adoption Agreement, for the following types of compensation paid after a
Participant's scverunce from employment with the Employer muintaining the Plan (or any other
entity that is treated as the Employer pursuant to Code Section 414(b), (), (m) or {0)). However,
amounts deseribed in subsections {i) und (it) below may only be included in 415 Compensation 10
the extent such omounts are paid by the later of 2 1/2 months afier severance [rom employment or
by the end of the limitation year that includes the date of such severance from ecmployment. Any
other puyment of compensation paid afier severunce of employment that is not deseribed in the
following types of compensation is not considered 415 Compensation within the meaning of Code
Scetion 415{c)(3), even if payment is made within the time period specified above.

(i) Regular pay, 415 Compensation shall include regular pay afler
severance of employment if:

(n The payment is regular compensation for services during the
participant’s regular working hours, or compensation for services outside the
porticipant’s regular working hours (such as overtime or shifl differential),
commissions, bonuses, or other similar payments; and

2) The payment would have been paid to the participant prior to a
severance from employment if the participant had continucd in cmployment
with the Employer,

(it) Leave cashouts and deferred compensation.  Leave cashouts shall be
included in 415 Compensation, unlcss otherwise clected in the Adoption Agreement, il
those amounts would have been included in the definition of 415 Compensalion il they
were paid prior to the participant’s severance from employment, and the amounts arc
payment for unused oecrued bona fide sick, vacation, or other leave, bul only if the
participant would have been able 1o use the leave if employment had continued. [n
addition, deferred compensation shall be included in 415 Compensation, unless otherwise
clecled in the Adoption Agreement, if the compensation would hove been included in the
definition of 415 Compensation if il had been paid prior to the participanl’s severance
from employment, and the compensation is received pursuant to a nonqualificd unfunded
deferred compensation plan, but only il the payment would have been paid at the same
time il the porticipant had continucd in cmployment with the Employer and only to the
extent that the payment is includible in the participant’s gross income,

(iii) Salary cominuation payments for military service participants. 415
Compensation docs not include, unless othenwisc clected in the Adoption Agreement,
payments 1o an individual who docs not currently perform services for the Employer by
reason of qualificd military service (as thal term is used in Code Section 414(u)(1)) 1o the
extent those paymenis do not exceed the amounts the individual would have received if
the individual had continued to perform scrvices for the Employer rather than entering
qualificd military service.

{iv) Salory continuation payments for disabled Participants.  Unless
olherwise clected in the Adoption Agreement, 415 Compensation docs not include
compensation paid to o participant who is permanently and totally disabled (as defined in
Code Section 22(cX3)). I clected, this provision shall apply 10 all participants for the
period specified in the Adoption Agreement.

415 Compensation for a Limitation Year shall not include, unless otherwise clected in the
Adoption Agreement, amounts eamed bul not paid during the imitation year solely becawse of the
timing of pay periods and pay dates, However, if clected in the Adoption Agrcement, 415
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Compensation for a limitation ycar shall include amounts corned but not paid during the limitation
year solely becausc of the timing of pay periods and pay dates, provided the amounts are paid
during the first few weceks of the next limitation year, the amounts are included on 4 uniform and
consistent basis with respect to all similarly situated participants, and no compensalion is included
in more than onc limitation ycar.

If the Plan’s definilion of Compensution for purposes of Code Scction 415 is the
definition in Regulation Section 1.415(e)-2(b) (Regulation Section 1.415-2(d)2) under the
Regulations in cffect for Limitation Years beginning prior to July 1, 2007) and the simplilied
compensation definition of Regulation Section 1.415(c)-2(d)2) (Regulation Scction 1.415-
2(d)(10) vnder the Regulations in cffect for Limitation Ycears prior to July I, 2007) is nol used,
then 415 Compensation shall include amounts that are includible in the gross income of a
Purticipant under the rules of Code Scction 409A or Code Section 457(N(E)XA) or because the
amounls arc constructively received by the Participant, (Note if the Plan’s definition of
Compensation is W-2 wages or wages for withholding purposcs, then these amounts are alrcady
included in Compensation.]

K} “Delined Contribution Dollar Limitation” mcans $40,000 (us odjusted for
increases in the cost-of-living under Code Section 415(d)).

{4) “Employer” mecans the Employer that adopts this Plan and all AfTiliated
Employers, cxcept that for purposes of this Scction, AMilinted Employers shall be determined
pursuant (o the modification made by Code Section 4135(h).

(3) “Excess Amount” means the excess of the Participant’s “Annual Additions™ lor
the “Limilation Year™ over the “Maximum Permissible Amount.™

(3] “Limitation Year” means the Compensalion year {a twelve (12} conseculive
month peried) as clecled by the Employer in the Adoption Agreement. Al qualified plans
maintained by the Employer must use the same Limitation Year. IF the Limitation Year is
amended to a different twelve (12) consecutive month period, the new Limitation Year must begin
on a dale within the Limilation Ycar in which the amendment is made.

The Limitation Year may only be changed by @ Plan amendment.  Furthermore, il the
Plan is terminated effective as of a date other than the [ast day of the Plan's limitation year, then
the Plan is treated as if the Plan had been amended 1o change its limitastion year.

(N “Maximum Permissible Amount” means the maximum “Annual Addition™ that
may be contributed or allocated to a Participant’s account under the Plan for any “Limitalion
Yeor.” Except to the extent permitted under Section 414(v) of the Code, if applicable, the Annual
Addition that may be contributed or allocated to ¢ Participant’s account under the Plan for any
Limitation Year shall not exceed the lesser of

() the “Delined Contribution Dollar Limitation™ or

{ii) 100 pereent of the Participant's 415 Cumpensation for the Limitation
Yeur.

The compensation limit referred 1o in (ii) shall not apply to any contribution for medical benelits
after separntion from service (within the meaning of Section 401(h) or Scction 419A(N(2) of the Codce)
which is othenwise trealed as an Annual Addition.

I a short “Limitation Year™ is created because of un amendment changing the “Limitalion Year”
to a different twelve (12) consecutive monih period, the Maximum Pemmissible Amount will not exceed the
“Defined Contribution Dollar Coniribution” multiplicd by the following fraction:

26
Copyright 2012 VALIC Retirement Services Company



Number of months in the short “Limitation Year”

12

(c) For pumoscs ol applying the limitations of Code Scction 415, all defined coniribution

plans (wilhout regard 1o whether a plan has been terminated) ever maintained by the Employer {or 8

“predecessor employer™) under which the Participant receives Annual Addilions are treated as one defined

coniribution plan. The “Employce™ means the Employer that adopts this Plan and all members of a

controlled group or an affiliated scrvice group thal includes the Employer (within the meaning of Code

Scetion 414(h), (€}, (m) or {0)), cxcepl thut for purposes of this Scction, the determination shall be made by

applying Code Scction 415(h), and shall luke into account tax-cxempt organizations under Regulation
Scction 1.414(¢)-5, us modified by Regulation Section 1.415(a)-1(0)(1). For purposcs of this Section:

(n A former Employer is 1 “predeccssor employer™ with respecl 10 a participant in
o plan maintained by an Employer if the Employer maintains o plan under which the panicipont
had accrued a benefit while performing scrvices for the former Employer, but only if that benefit
is provided under the plan maintained by the Employer. For this purpose, the formerly affiliated
plan rules in Regulation Scction 1.415(N-1(b)(2) apply as il the Employer and predecessor
Employer constituted a single employer under the rules described in Regulation Scction §.415(a)-
1{N(1) and (2) immediatcly prior to the cessation of affiliation (and as il they constituted twao,
unrelated employers under the rules deseribed in Regulation Scction 1.415(a)-((N(1) and (2)
immediately afier the cessation of afiliation) and cessation of afTiliation was the cvenl that gives
rise 1o the predecessor employer relationship, such as a transfer of benefits or plan sponsorship.

(2) With respeet to an Employer of a participant, a former entity that antedates the
Employer is a “predecessor employer™ with respect 1o the participant if, under the [ets and
circumslanees, the employer constitutes a continuation ol all or o portion of the former cntity.

)] For purposes of aggregating plans for Code Scction 415, a “formerly affilinted plan™ of
an cmployer is taken into uccount for purposes of applying the Code Section 413 limitations to the
crployer, but the formerly affiliated plon is treated as if it had terminated immediately prior 1o the
ucessation of affiliation.” For purposes of Ihis paragmph, a “formerly affiliated plan™ of an employer is a
plan that, immediately prior to the cessation of affiliation, was actually maintained by one or more of the
cntitics that constitule the employer {(as delenmined under the employer afMiliation rules described in
Regulation Section 1.415(n)-1(0)(1) and (2)), and immediately afier (he cessation of alfiliation, is nol
actually maintained by any of the entities that constitute the employer (as determined under the employer
afTHiation rules described in Regulation Section 1415(a)-1(0(1) and (2)). For purposes of this paragraph, a
seessation of affiliation” means the cvent that causes an entity (o no longer be aggregated with onc or more
other entities as a singlc employer under the employer offilistion rules described in Regulation Scction
1.415(z)-1(N(1) and (2) (such as the sale of a subsidiary outside a controbled group), or that causes a plan to
not actunlly be maintained by any of the entities thal constitutc the employer under the employer affiliation
rules of Regulation Scction 1.415(a)-1(N(1) and (2} (such as a transfer of plan sponsorship outside of o
controlled group).

(¢ Two or more defined coniribution plans that arc not required to be aggregated pursuant to
Code Scetion 415(0) and the Regulations thereunder as of the first day of a limitation year do not [ail 10
satisly the requircments of Code Scclion 415 with respeet to a participant for the limilation year merely
because they are aggregated later in that limitation year, provided that no annual additions are credited lo
the participant’s account after the date on which the plans are required to be aggregated.

{h) The limitations, adjustments and other requirements prescribed in this seclion shall at all
times comply with the provisions of Code Scction 415 and the Regulations thereunder.

4.05 ADJUSTMENT FOR EXCESSIVE ANNUAL ADDITIONS
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[T as a result of:

(1) the allocation of Forfeilures,
(b) u reasonable error in estimating a Participant’s annual 415 Compensation,
3] 2 reasonable error in delermining the amount of clective deferrals (within the meining of

Code Section 402(g)(3)} that may be made with respect lo a Participant,

(d) or other facts and circumstances to which Regulation Section 1.4§5-6(b)(6) shall be
applicable, the “Annual Additions™ under this Plan would cawpse the maximum provided in Section 4.04 10
be exceeded, the Administrator shall treat the excess in aceordance with Section 4,04(a)(4).

Notwithstanding any provision of the Plan to the contrary, il the Annual Additions (within the meaning of
Code Section 415) are exceeded for any Participant, then the Plan may only correct such excess in secordance with
the Employee Plans Compliance Resolution System {EPCRS) as set forth in Revenue Procedure 2008-50 or any
superseding guidonce, including, but not limited 1o, the preamble of the final Section415 regulations.

406  TRANSFERS AND ROLLOVERS FROM OTHER EMPLOYER PLANS

(a) As specified in the Adoption Agreement and with the consent of the Administrator,
amounts may be transferred or rolled over or behalf of any Employee from other cmployer plans or
individual retirement accounts, provided that the employer plan of account from which such funds are
transferred permits the transfer to be made and, in the opinion of legal counsel for the Employer, the
transfer or rollover will not jeopardize the qualificd status of the Plan (or the Tax-excmpt status of the
related Trust, if applicable) or ercate adverse tax consequences for the Employer, The amounts transferred
or rolled over shall be sl up in a separate account herein referred to os o Rollover Account. Such secount
shull be fully Vested at all times and shall not be subject to Forfeiture for any reason. No amounts
attributable to deductible Employee contributions (as defined in Code Section 219) may be rolled over or
transferred 1o this Plan,

(b) Amounls in a Rollaver Account shall be held by the Insurer (or Trusiee, if applicable)
pursuant to the provisions of this Plan and may not be withdrawn by, or distributed 1o the Employee, in
whole or in part, except as provided in Paragraphs (c), (d). (¢) of this Section.

() Amounts altributable to clective contributions (as defined in Regulation Section 1.401 (k)-
1(g)(3), or for Plan Years beginning on or aficr Januvary 1, 2006, Regulations scction {.401(k)-6), including
amounts Ireated as elective contributions, which ere transferred from another employer plan in a plan-lo-
plan transfer shall be subject to the distribution limitations provided for in Repulation Scction 1.401(k)-

1(d).

(d) A separate account will be maintained by the Administrator for any transferred voluntary
Employce contributions of each Participont, ond camings and losses on such voluntary Employce
contribulions will be allocated 1o the scparate account. A Participant may, upon a written request submitied
to the Administrator, withdraw alt or a portion of such transferred voluntary Employce coniributions at any
time. Such written request must be consistent with and satisfy oll notice requirements of Code Section
402() and the Regulations thereunder.,

(c) At Normal Retirement Age, or such other dale when the Employce or the Employee’s
Beneficiary shall be entitied to receive benefits as set forth in the Plan and Adoplion Agreemenl, the fair
murket value of the Rollover Account shall be used 1o provide additional benefils to the Employce or the
Employee’s Beneficiary. If elected in the Adoption Agreement, distributions of rollovers may be made at
any time, cven if there js no distribulable event which permits distribution of other accounts. Any
distributions of amounts held in a Rollover Account shall be made in a manner which is consistent with and
salisfies the provisions of Scciion 6.0, including, but not limited 10, all notice requirements of Code
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Scction 402(). Furthermorc, such amounts shall be considered as part of an Employee’s benefit in
determining whether an involuntary cash-out of benefits without such Employee's consent may be made.

(n For purposes of this scction, the term “employer plan” shall meun any tax-qualificd plan
under Code Section 401(n), 403(x), 403(b), or 457(b) maintined by u state or local governmental entity.
The term “umounts iransferred or rolled over from uther employer plans™ shill mean:

(1) amounts transferred 1o this Plan directly from another employer plan by means
of a trustee-10-insurer (or trustee-lo-trustee or insurcr-to-insurer) transler; and

(2) cligible rollover distributions payable to or reccived by an Employee from
another employer plan which are cligible for tax-free rollover 1o an employer plan and which are
dircctly teansferred to this Plan or are transferred by the Employce to this Plun within sixly (60)
days following such Employec’s receipt thercof. .

(1) Prior to accepling any transfers 1o which this scelion applies, the Administrator may
require the Employee 1o establish that the amounts 1o be trunsferred to this Plan meet the requirements of
this section and may also require the Employee to provide an opinion of counscl satisfactory 1o the
Employer that the amounts to be transferred meel the requirements of this sectiomn.

{h) If the Employer has clected in the Adoption Agrecment lo allow rollovers from other
plans, the Employer, operationally and on a nondiscriminatory basis, may limit the source of rollover
contributions that may be accepled by this Plan.

407 VOLUNTARY EMPLOYEE CONTRIBUTIONS (EMPLOYEE AFTER-TAX
CONTRIBUTIONS)

(n) If this is an amendment or restatement of o plan that previously permitled voluntary
nondeductible {aficr-tux) Employee contributions, then such voluntary Employee contributions shall be
held in a separate account as defined in Scctien 1.52.

{t) The balance in cach Participant’s Voluntary Conlribution Actount shall be fully Vested
at all times and shall not be subject 10 Forfeiture {or any reason.

(e) A Participant may clect lo withdraw nendeduclible voluntary Employce contributions
from such Participant’s Veluntary Contribution Account and the actual camings thercon in a moaancr which
is consistent with and satisfics the provisions of Scction 6.05, including, but not limited to, al] notice
requirements of Code Scction 402(D). IT the Administrator maintains sub-accounts with respect (o
nondeductible voluntary Employce contributions (and carnings thercon) which were made on or belore o
specified date, a Participant shall be permilted 1o designate which sub-account shall be the source for the
withdrawal. No Forfeilures shall occur solely s a result of an Employee’s withdrawa! of nondeductible
voluntary Employce contributions.

(d) Al Normal Retirement Age, or such other date when the Participant or such Participant’s
Beneficiary shall be entitled to reeeive benefits, the fair market value of the Voluntary Contribulion
Account shall be used to provide additional benefits to the Participant or the Participant’s Beneficiary.

408  QUALIFIED VOLUNTARY EMPLOYEE CONTRIBUTIONS

(a) If this is an amendment or restatement of a Plan that previously permitied deductible
voluntary Employce contributions, then cuch Participant who made a qualificd voluntary cimployee
contribution within the meaning of Code Section 219(¢)(2) as il existed prior 1o the enactment of the Tax
Reform Act of 1986, shall have such Participant’s contribution held in a separate Qualificd Voluntary
Employce Contribution Account which shali be fully Vested ot all times. Such contributions, however,
shatl not be permitted if they are attributable to taxable years beginning afier December 31, 1986.
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(b} A Participamt may, upon writicn reguest delivered to the Administrator, make
wilhdrawals from such Panicipant's Qualified Voluntary Employce Contribution Account.  Any
distribution shall be made in a manner which is consistent with and satisfics the provisions of Scction 6.05,
including, but not limited 10, all notice requirements of Code Scction 402(1).

{c) Al Normal Retirement Age, or such other date when the Paricipant or the Parlicipant's
Beneliciary shall be entitled to receive benefits, the fair market value of the Qualified Voluntary Employee
Contribution Account shall be used 1o provide additiona) benefils to the Participant or the Participant’s
Beneficiary.

4.09  DIRECTED INVESTMENT ACCOUNT

(a) If clected in the Adoption Agreement, except as provided below, all Participants may
dircet the investment of all or a portion of their individual account balances within limits set by the
Employer. Participants may direct the Insurer (or Trustee, if applicable) in writing 10 invest their account
in specilic assets, specific funds or other investments permitted under the Plan and the Participant Direction
Procedures. That portion of the interest of any Panticipant which is subject 1o investment direclion of such
Participant will be considered a Participant Dirccied Investment Account.  With respeet 1o Participants
under age 18 (or the applicable age of majority), the Administrator may direet that such Participant’s
accounts be invested in the Designated Investment Option available under the Plan that has the lowest risk
of loss.

(b) As of cach Valuation Date, all Panticipant Directed Investment Accounts shall be charged
or credited with the net camings, gains, losses and expenses as well as any appreciation or depreciation in
the markel value using publicly listed Tair market values when available or appropriate as follows:

{1} To the extent that the assets in @ Participant Directed Investment Account are
accounted for as pooled assets or investments, the allacation of carnings, gains and losses of each
Participant’s Account shall be bascd upon the tolal amount of funds so invested, in @ manncr
proportionate o the Participant’s share of such pooled investment.

{2) To the extent that the assets in the Panicipant Dirceted Acrount are accounted
for as segregated assets, the allocation of carnings, goins and losses from such assets shall be made
on a separale and distinct basis.

{c) Any information regarding investments available under the Plan, 1o the exient not
required to be described in the Participant Dircection Procedures, may be provided 1o the Participant in onc
or more wrillen documents which are separate from the Parlicipant Direction Procedures and are not
thereby incorporated by reference into this Plon.

(&) The Administrator may, at its discretion, include in or exclude by amendment or other
action from the Participant Dircction Procedure such instructions, guidelines or policies as it deems
necessary or appropriate (o ensurc proper sdministration of the Plan, and may interpret the same
accordingly.
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ARTICLE YV
TRUSTEE AND CUSTODIAN
(APPLICABLE ONLY TO TRUSTEED PLAN
OR PORTION OF PLAN ASSETS HELD IN TRUST OR CUSTODIAL ACCOUNT)

5.0 BASIC RESPONSIBILITIES OF THE TRUSTEE

In the event this is a Trusteed Plan, the Trustee shall bave the responsibilities in this Aricle V wilh respect
10 any asscls which are not held in Annuity Contracts subject 10 the terms of Anicle X. 17 discretionary Trustee is
selected in the Adoption Agrecment, then the Trustee has futl discretion and authority with regard to the investment
of the Plan assels, except with respeet 10 assels under the control or direction of an investment manager, the
Employcr, the Administrator or a Participant. [T a nondiscretionary Trustee is selected in the Adoption Agreemeni,
then the Trustee will not have any discretion or authority with regard lo the Plan asscls, but must act solcly us a
dirceted Trustee of funds contributed. A nondiscretionary Trustee is authorized and empowered with the following
rights, powers, and dulics, cach of which the nondiscretionary Trustee cxcreises solely as ditected Truslee in
accordance with the writien direction of the investment manager, the Employcr, the Administrator or u Participant.
If the nondiscretionary Trusiee should be dirccted but is not, the Employer is responsible for providing necessary
direction.

The nondiscretionary Trusiee hoas no duty to review or to make recommendutions regarding investments
made ot the written direetion of the investment manager, Employer or Participant, The nondiscretionary Truslcc
must retain ony investment obtained ot the writicn direction of the investment manager, Employer or Participant
until further directed in writing to disposc of such investment. The nondiscretionary Trusice is not linble in any
manner or for any reason for making, retaining or disposing of any investment pursuant o uny wrillen direction
deseribed in this paragraph. Furthermore, to the exient permitied by law. the Employer agrees to indemnify and 10
hold the nondiscretivnary Trustce harmless from any damages, cosls of cxpenses, including reasonable counsel fecs,
which the nondiscretionary Trustce may incur as a result of any claim asserted against the nondiscretionary Truslee
arising out of the nondiscretionary Trusice’s compliance with any writlen direction deseribed in this paragraph.

(2) The Trustee shull have the power to invesl, manage, and control the Plan asscts subject,
however, 1o the dircetion of the Employer, the Administrator, a Participant or any agent ol the Employer as
to afl or o portion of the assets of the Plan as follows:

{1 To the extent and in the manner permitted by the Participant Dircction
Procedures, if permitted in the Adoption Agreement, a Participont may direct the Trustee with
respect to the investment or reinvestment of the Participant’s Accounls under the Plan in such
pooled investments (including, but ot limited to the pooled funds of the Trustee) as arc made
available by agreement between the Trusiee and the Employer.

(2) The Employer may by written agreement o designation appoint at ils oplion an
investment adviser or other agent to provide direction to the Trustee with respect to any or all of
the Plan asscls. Such appointment shall be given by the Employer in wriling in a form ncceptable
to the Trustee and shall specifically identify the Plan assets with respect to which the ngent shall
fiave authorily to direct the investment.

&) In the cvent that the Trustee shall be directed by a Participant (pursuant to the
Participant Direction Procedurcs), the Employer, or other agent appointed by the Employer with
respeet Lo the investment of any or all Plan assets, the Trustee shall have no Hability with respect
lo the investment of such asscts, but shali be responsible only to execute such investment
instruction as so directed.

() The Trustee shall be cntitled 1o rely fully on the writien instructions of a
Participant pursuant to the Participant Direction Procedures, the Employer, or any fiduciory or
nonfiduciary agent of the Employer, in the discharge of such dulics, und shitll not be liable for any
toss or other liability resulting from such direction {or lack of dircetion) of the investment of any
part of the Plan asscls.
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{5) The Trustee may delegate (he duty o execute such instructions 1o any
nonfiduciary agenl, which may be an affiliate of the Trustee or any Plan representative.

(6) The Trustee maoy refuse 1o comply with any direction from the Paricipant in the
cvent the Trustee, in its sole and absolute discretion, deems such instructions improper by virtue of
applicable law. The Trustee shall not be responsible or liable for any loss or expense which may
result [rom the Trustee's refusal or failure to comply with any directions from the Participant.

(M Any costs und expenses related to compliance with the Participant’s dircctions
shall be borne by the Panicipant Dirccied Invesiment Account, unless paid by the Employer.

(i) At the dircction of the Administrator, the Trustee shall have the power
to pay benefits required under the Plan to be paid to Participants, or, in the event of their
death, o their Beneliciaries;

(i) The Trusiee shall maintain records of receipts and disburscments and
furnish to the Employer and/or Administrator for each Plan Year @ writicn annual report
per Section 5.06; and

(iii) If there shall be more than one Trustee, they shall act by a majority of
their number, but may authorize onc or more of them toe sign papers on their behalf,

502 INVESTMENT POWERS AND DUTIES OF THE TRUSTEE

The Trustee shall have the following investment powers and duties, which shall be exercisable in the
Trustee's sole discretion (il the Trustee is a discretionary Trustee), or at the direction of the Employer, the
Administrator, o designoted investmeni manager or a Participant (if the Trustee is o dirccled, nondiscretionary
Truslee):

(1) The Trustee shall, except as otherwise provided in this Plan, invest and reinvest the Trust
Fund to keep the Trust Fund investcd without distinction between principal and income and in such
securities or property, real or personal, whergver situaled, as the Trustee shall deem odvisable, including,
but not limited to, stocks, common or preferred, bonds and other evidences of indebledness or ownership,
and real estate or any interest thercin. The Trustee shall at all times in moking investments ol the Trust
Fund consider, ameng other factors, the short and lopg-term financial needs of the Plan on the basis of
information fumished by the Employer. In making such investments, the Trustee shall not be restricled to
securitics or other property of the character expressly authorized by the applicable lnw for trust
investments; however, the Trustee shall give duc regard 1o any limilations imposed by the Code so that at
all times this Plan may qualify as a qualified Plan and Trusl.

(b) The Trustee may employ a bank or trust company pursuant to the terms of its wsual and
customary bank agency agreement, under which the duties of such bank or trust company shall be of a
custodial, clerical and record-keeping nature,

() With respect to assets in a Participant’s Directed Investiment Account, the Participant or
Bencficiary shall direct the Trustee with regard to any voling, tender and similar rights associated with the
ownership of such assets, (i.c., the “Stock Right(s)™) as follows:

(§))] Each Pasticipant or Beneliciery shali direct the Trustee to vole or otherwise
exercise such Stock Rights in accordance with the provisions, conditions and terms ol any such
Stock Right{s);

(2) Such directions shall be provided (o the Truslee by the Participant or Beneficiary

in accordance with the procedure as established by the Administrator, The Trusice shall vole or
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otherwise exercise such Stock Righi(s) with respect to which it has received directions to do 50
under this Seclion; and

(3) To the extent 1o which a Panticipant or Beneficiary does not instruct the Trusiee
to vote or otherwise cxercise such Stock Righi(s), such Participants or Bencficiarics shall be
deemed to have dirccted the Trustee that such Stock Rights remain nonvoled and uncxercised.

{d) The Trustee may from time te time transfer 10 a common, collective, or peoled tnust fund
maintaincd by any corporale Trustee hereunder pursuant 1o Revenue Ruling 81- 100, all or such part of the
“T'rust Fund as the Trustee may deem advisable, and such part or all of the Trust Fund so trunsferred shall be
subjeci to all the 1erms and provisions of the comman, collective, or pooled trust fund which contemplale
the commingling for investment purposcs of such trust assets with trust asscls of other trusts. The Trustce
may withdraw from such common, collective, or pooled trust fund all or such part of the Trust Fund as the
Trustee may deem advisable,

(c) Amounts attributable 1o contributions for Pari-time, Scasonal and Temporary Employces
pursuant 1o Section 4.01(c) shall be held in a separate account that is subject to general fiduciary standards,
and these umounts shall be credited with the actual camings ef the asscts held in such account.

503  OTHER POWERS OF THE TRUSTEE

The Trusice, in addition to all powers and awthorities under common law, statutory authority and other
provisions of this Plan, shatl have the following powers and authorilies, except #s otherwise provided in this Plan,
exercisable at the Trustee’s sole discretion (if the Trustee is o discrelionary trustee), or at the direction of the
Employer, the Administrator, or designated investment manager or Participant (if the Trustce is a direcled
nondiscretionary Trustec):

() Ta purchase, or subscribe for, any securitics or other property and to retain the same. In
conjunction with the purchasc of securities, margin accounts may be opened and maintained;

(3] To sell, exchange, coavey, transfer, grant oplions 1o purchase, or otherwise dispose of
any securitics or other property held by the Trustee, by privale contract or al public auction. No person
dealing with the Trustee shall be bound 1o sce to the application of the purchase moncy or o inquire into
the validity, cxpedicney, or propricty of any such sale or other disposition, with or without advertisement;

(© To vote upon any stocks, bonds, or other securitics; ta give gencral or special proxics or
powers of altomey with or without power of substitution; to exercise any conversion privileges,
subseription rights or other options, and 1o make any payments incidental thercto; lo epposc, or o consent
to, or otherwise participale in, corporate reorganizations ar other changes affecting corporate seeurilics, and
to delogate diseretionary powers, and to pay any assessments or charges in conneetion therewtth; and
generally (o exercise ony of the powers of an owner with respect lo stocks, bonds, sceurities, or other
property.  However, the Trustee shall nol votc proxies relating lo securities for which it has not been
assigned full investment management responsibilitics.  In those cases where another party has such
investment authority or discretion, the Trustee will deliver all proxies to said party who will then have full
responsibility for valing those proxices;

(d) To cause any sccuritics or other property lo be registered in the Trustee’s own name or in
the name of vnc or more of the Trustee’s nominees, ond Lo hold any investments in bearer focm, bul the
books and records of the Trustee shall at all times show thot att such investments are part of the Trust Fund;

(c) To borrow or raise money for the purposes of the Plan in such amount, and upon such
terms and conditions, as the Trustee shall deem advisuble; and for any sum so borrowed, 10 issuc o
promissery nole as Trustee, and to secure the repayment thereof by pledging all, or any part, of the Trus!
Fund; and no person lending money to the Trustee shall be bound to sce o the upplication of the money
lent or to inquire inlo the validity, expediency, or propricty of any borrawing;
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N To kcep such portion of the Trust Fund in cosh or cash balances as the Trustee may, from
lime (o time, deem 1o be in the best interests of the Plan, withoul liability for interest thercon;

(z) To accept and retoin for such time as it may deem odvisable any securitics or other
property received or acquired by it as Trustee hereunder, whether or not such securities or other property
would normally be purchased as investments hereunder;

{h To make, cxecute, acknowledge, and deliver any and zll documents of transfer and
conveyance ond any and all other instruments that may be necessary or appropriate 1o carry out the powers
herein granted;

(i) To settle, compromise, or submit lo arbitration any cluims, debis, or damages due or
owing lo or from the Plan, to commence or defend suits or legal or administrtive proceedings, and lo
represent the Plan in all suits and legal and administrative proceedings;

)] To employ suilable agents and counsel and {o pay their reasonnble expenses and
compensation, and such agent or counsel may or may not be agent or counsel for the Employer;

(k) To apply for and procurc from the Insurer as an investment of the Trust Fund such
Contracts as the Administrator shatl deem praper; to exercisc, at any time or from lime lo time, whalever
rights and privileges moy be granted under such Contructs; to coliect, receive, and settle for the proceeds of
all such Contracts as and when entitled to do so under the provisions thercof:

)] To invest funds of the Trust in time deposits or savings accounts bearing a reasonable
rate of interest in the Trustee's bank;

{m) To invest in Treasury Bifls and other forms of United States governmeni obligations;

(n) To scll, purchase and acquirc put or call options il the options arc traded on and
purchased through a national securitics exchange registered under the Securities Exchange Act of 1934, as
amended, or, if the options arc not traded on a national sccurities exchange, are guaraniced by @ member
firm of the New York Stock Exchonge;

(o) To deposit monies in federally insurcd savings accounts or certificales of deposit in banks
or savings and loan associations;

{p) To pool all or any of the Trust Fund, from time to time, with asscts belonging to any
other qualificd employee pension benefit trust ereated by the Employer or any Affiliaied Employer, and 1o
commingle such asseis and make joint or commen investments and camry joint accounts on behalf of this
Plan and such other trust or trusts, allocating undivided shares or interesis in such invesiments or accounts
or any pooled assets of the two or mare trusts in accordance with their respective interests;

(@ To appoint an agent or agents 1o assist the Trustee in carrying out any investment
instructions of Participunts and any fiduciary or responsible party:

(n To do all such acts and exercise all such rights and privileges, although not specifically
mentioned herein, as the Trustee may deem necessary to carry out the purposcs of the Plan.

(s) To invest in shares of investment companies registered under the Investment Company
Act ol 1940,
()] Dirccted Investment Account. If clecled in the Adoption Agreement, cach Participant

may direct the Trustee to scparate and keep scparate all or a portion of such Participant’s interest in the
Plan; and further cach Participant is authorized and empowered, in such Participant’s sole and absolute
discretion, to give dircctions 1o the Trustee in such form as the Trustee may require concerning the
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investment of the Participant’s Dirccted Investment Account, which direclions must be followed by the
Trustee. Neitlier the Trustee nar any other persons including the Administrator or otherwisc shall be under
uny duty to question any such direetion of the Participant or to review any securities or other properiy, real
or personal, or to make any suggestions to the Participant in connection therewith, and the Trusice shadl
comply as promptly as practicable with directions given by the Participant hercunder. Any such direction
may be of 4 continuing nature or otherwise and may be revoked by the Participunt at any time in such form
as the Trusice may require. The Trustee may refuse lo comply with any dircction {rom the Participand in
ihe event the Trusice, in its solc and ubsolute discretion, deems such directions improper by virtue of
applicable law, and in such event, the Trustee shall not be responsible or linble for any loss or expense
which muy result. Any cosls and expenscs related to compliance with the Participant’s directions sholl be
bome by the Panticipant Directed Investment Account.

Notwithstanding anything hercinabove to the comrary, the Trustec shall nat invest any portion of a
Participant Dirceied Investment Account in “collectibles™ within the meaning of that lerm as employed in Code
Section 408(m).

5.04 DUTIES OF THE TRUSTEE REGARDING PAYMENTS

Al the direetion of the Administrator. the Trustee shall, from time to time, in accordance with the terms of
the Plan, make payments out of the Plan assets. The Trustee shall not be responsible in uny way for the application
ol such payments.

505 TRUSTEE'S COMPENSATION AND EXPENSES AND TAXES

The Trustee shall be paid such reasonable compensation as sel forth in the Trusiee's fee schedule (if the
Trustce has such a schedule) or as agreed upon in writing by the Employer and the Trustee. An individual serving
as Trustee who already receives full-time pay from the Employer shall not receive compensation from this Plan. In
addition, the Trustee shall be seimbursed for any reasonnble expenses, including reasonable counsel fees incurred by
it as Truslce. Such compensation and expenscs shall be paid from the Trust Fund unless paid or advanced by the
Employer. All laxes of any kind and alf kinds whatsoever that may be levied or assessed under existing or future
laws upon, or in respect of, the Trust Fund or the income thereof, shall be paid from the Trust Fund.

506  ANNUAL REPORT OF THE TRUSTEE
Within o reasonable period of time afier the later of the Anniversary Date or receipt of the Emplayer’s

contribution for cach Plan Ycar, the Trustee, or its agent, shall furnish to the Employer and Administrator o writlen
statement of account with respect to the Plan Year for which such contribution was made sctting forth:

(a) the net income, or loss, of the Trust Fund,;

(b) the gains, or losses, realized by the Trust Fund vpon sules or other disposition of the
assels;

{c) the increase, ar decrease, in the value of the Trust Fund;

(d) all payments and distributions made from the Trust Fund; and

{e) such further information us the Trustce andor Administrator deems appropriate.  The

Employer, forthwith upon its receipt of cach such stalement of uccount, shall acknowledge receipt thereol
in writing and advise the Trustee and/or Administrator of its approval or disapproval thereof. Failure by
the Employer to disapprove any such statement of account within sixly (60) days ufier its receipt theseof
shali be decmed un approval thereol. The approval by the Employer of any statement of account shall be
binding as to afl matters embraced therein as between the Employer and the Trustee to the same extent as il
the account of the Trustee had been settled by judgment or decree in an action for a judicial settlement of
its nccount in o courl of competent jurisdiction in which the Trustee, the Employer and all persons having
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or claiming un interest in the Plan were partics: provided, however, that nothing herein contained shall
deprive the Trustee of its right 1o have its accounts judicially settled if the Trusiee so desires,

5.07  RESIGNATION, REMOVAL AND SUCCESSION OF TRUSTEE

(a) The Trustee may resign at any time by delivering 1o the Employer, al least sixty (60) days
before its cffective date, a written notice of resignation,

(b) The Employcr may remove the Trusice by mailing by registered ot cerified mail,
addressed lo such Trustee at the Trusiee's last known address, at least sixty (60) days before its effcclive
date, a written notice ol such Trustee's removat,

{c) Upon the death, resignation, incapacily, or removal of uny Trustee, 1 successor may be
appointed by the Employer; and such successor, upon aceepting such appointment in wriling and delivering
same o the Employer, shall, without further act, become vesied with all the csiate, rights, powers,
discretions, and dutics of the predecessor with like respeel as if such Trustee were originally named ns o
Trustee hercin.  Until such a successor is appointed, the remaining Trustee or Trustecs shall have futl
authority to act under the werms of the Plan,

{d) The Employer may designale one or more successors prior to the death, resignation,
incapacity, or removal ol a Trusiee. in the event a successor is so designated by the Employer and accepts
such designation, the successor shall, without lurther act, become vested with oll the estate, rights, powers,
discretions, and duties of such successor’s predecessor with the ke elfect as il such successor were
originally nsmed as Trustee herein immediately upon the death, resignation, incapacity, or removal of the
predecessor.

{c} Whenever any Trustec hereunder ceases to serve as such, the Trustee shall fumish to the
Employer and Administralor a writien statement of account with respect 1o the portion of the Plan Year
during which the individual or cntity served ns Trustee, This statement shall be either (i) included as pan
of the annual statement of account for the Plan Year required under Section 5.06 or (i) sct forth in a special
slatement. Any such special statement of account should be rendered 10 the Employer no later than the due
daic of the annual statcment ol account for the Plan Year, The procedures set forth in Section 5.06 for the
approval by the Employer of annual statements of account shall apply to any special statement of account
rendered hereunder and approval by the Employer of any such special statement in the manner provided in
Section 5.06 shall have the same cffect upon the statement as the Employer’s approval of an annual
stutement of accounl. No successor to the Trustee shall have any duty or responsibility to investigate the
acts or transactions of any predecessor who has rendered all statements of account required by Scction 5.06
and this subscetion.

5.08  TRUSTEE INDEMNIFICATION

To the extent permilted by law, the Employer agrees 1o indemnify and save harmiess the Trustee against
any and oll claims, losses, damages, cxpenses and liabilities the Trustee may incur in the exercise and performance
of the Trustce’s powers and dutics hereunder, unless the same are determined (o be due to pross negligence or
willful misconduct,

5.09  VALUATION OF THE TRUST FUND

The Administrator shall direet the Trustee, as of cach Valuation Daile, to determine the net worth of the
assels comprising the Trust Fund as it exists on the Valuation Date prior to taking into consideration any
contribution 1o be allocated for that Plan Year. In delermining such net worlh, the Trusice shall value the assets
comprising the Trust Fund at Lheir foir market value as of the Valuation Dale.
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5.10  METHOD OF VALUATION

tn determining the fair market value of sceurities held in the Trust Fund which are listed on a registered
stock exchange, the Administrator shall direct the Trustee 1o value the same al the prices they were last traded on
such exchange preceding the close of business on the Valuation Date. 1T such sceuritics were not truded on the
Valuation Datc, or il the cxchange on which they are traded was not open for business on the Valuation Date, then
the securities shall be valued at the prices at which they were lust traded prior to the Valuation Date. Any unlisted
securily held in the Trust Fund shall be valued at its bid price next preceding the close of business on the Valuation
Date, which bid price shall be obtained from a registcred broker or an investment banker. In detecrmining the Ffair
market value of asscls other than sccuritics for which trading or bid prices can be obtained, the Trustee may appraise
such ussets itsell or employ one or more appraisers for that purpose and rely on the values established by such
uppraiser or appraiscrs.

5.11 USE OF CUSTODIAL ACCOUNT

In the event that the Employer clects, in Scction D.Lb. of the Adoplion Agreement, to have all or a porlion
of the Plan's asscts held in trust by o nondiseretionary Trustee, the Employer may, in licu of or in addition to
appointing a Trusiee and creating a trust, appoint a bank (as defined in Code Scction 408(n}), or another person who
meets the requircments for a non-bank custodion under Code Scction 401({2), to scrvc as the custodian
(“Custodian™} of such assets, and may direct the Custedian to hold such nssels in an account (“Cuslodial Account™)
that, but for the fact that it is not o trust, would otherwise constitste o qualified trust under Code Section 401(a). il
the Employer makes the clection described in this Section 5.11, the Custodial Account shall, for all purpoeses under
the Plan, be treated as the Plan's Trust Fund (as described in Scction 1.47), and the Custodian shall, for all purposcs
under the Plan, be treated as the nondiscretionary trustee of such Trust Fund. Conscquently, any reference in the
Plan to the Trustee shall be treated as o reference to the Custedian of the Custodial Account, and the Custodian shatl
have nll the powers, dutics and responsibilitics of a nondiscretionary Trustee as set forth under Article V; provided,
however, that the Custodian shal) not have the power 1o, and shall nol be permitted 1o, invest the assels of the Trust
Fund in a common, collective or pooled trust Tund maintained by a corporate Trusice, as described in Section
5.02(d).
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ARTICLE V1
DETERMINATION AND DISTRIBUTION OF BENEFITS

6.01 DETERMINATION OF BENEFITS UPON RETIREMENT

Upon the Participunt’s atlainment of Normal Retirement Age or Early Retirement Age, all amounts credited
to @ Porticipant’s Account shall become fully Vested. However, a Participant may postpone the (ermination of
employment with the Employer to a later date, in which event the participation of such Participant in the Plan,
including the right to receive allocations pursuant to Section 4.03, shall continue until such Participant's Retirement
Date. Upon a Participant’s Retirement Date, or as soon thercaller as is practicable, all amounts credited 1o such
Participant’s Account shall be distributable in accordance with Seetion 6.05.

6.02  DETERMINATICN OF BENEFITS UPON DEATH

(a) Upon the death of a Participant before the Participant’s Retirement Date or other
termination of employment, all amounts credited to such Participant’s Account shall, if clected in the
Adoption Agreemenl, become (ully Vested. The Administrator shall direet the Insurer (or Trustee, if
applicablc), in accordance with the provisions of Scclions 6.06 and 6.07, (o distribute the value of the
deceased Participant’s Vested accounts to the Participant’s Beneficiary.

(b) Upon the death of a Former Participant, the Administrator shall direct, in accordance with
the provisions of Sections 6.06 and 6.07, the Insurer (or Truslice, if applicable), to distribule the value of
any remaining Vested amounts crediled (o the accounts of such deceased Former Participant to such
Former Participant’s Bencficiary.

(c) The Administrator may require such proper proofl of death and such evidence of the right
of any person to reccive payment of the value of the account of a deceased Participamt or Former
Participant as the Administrator may deem desirable.  The Administralor’s determinotion of death and of
the right of any person lo receive payment shall be conclusive.

(d) The designation of a Beoeficiary shall be made on a form satisfaclory to the
Administrator. A Participant may at any lime revoke a designation of a Beneficiary or chunge a
Bencliciary by filing writicn notice of such revecation or change with the Adminisirator. In the cvent no
valid designation of Beneficiary exists at the time of the Participant’s death, the death bencfit shall be
payable 1o the Participant's eslatc.

(¢) In the event of any conflict between the terms of this Plun and the terms of any Cantract
issued hereunder, the Plen provisions shall control.

603  DETERMINATION OF BENEFITS IN EVENT OF DISABILITY

In the event of o Participant’s Totaf and Permanent Disability prior 1o the Panicipant’s Retirement Date or
other termination of employment, all amounts credited to such Panticipant’s Account shall, il elected in the Adoption
Agreement, become fully Vested. In such event, the Administrator, in accordance with the provistons of Sections
6.05 and 6.07, shali dircet the Insurer {or Trustce, if opplicabic) to distribule to such Participant all Vested amounts
credited to such Participanl’s Account in u manner consistent with Section 6.05, including, but not limited o, all
notice requirements of Code Section 402(1).

6.04 DETERMINATION OF BENEFITS UPON TERMINATION

(a) Distribution of the funds duc to a Terminated Participant shalt be made on the occurrence
of an event which would result in the distribution had the Terminated Participant semained in the employ of
the Employer (upon the Participant’s death, Total and Permanent Disability, or Retirement Date).
However, atl the clection of the Participant, the Administirator shall dircct the Insurer (or Trustee, if
applicablc) 1o cause the entire Vested portion of the Terminated Participant’s Account to be payable 1o such
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Terminated Participant provided the conditions, i any, set forth in the Adoption Agreement have been
satisficd.

Any distribution under this paragraph shall be made in & manner which is consislent with and
satisfics the provisions of Section 6.03, including bul not limitcd to, the notice requirements under Code
Scction 402(1).

(b) The Vested portion of any Participant’s Account shail be a percentuge of such
Participant's Account deiernined on the basis of the Participant’s number of Years of Service (or twelve
month Periods of Service if the Elapsed Time Method is clected) according 1o the vesting schedule
specified in the Adoption Agreement. Notwithstanding any other provision of this Plan 1o the contrary,
contributions for Part-time, Secasonal and Temporary Employees pursuant 1o Scetion 4.01(c), Special Pay
conlributions and Employce non-cleclive conlributions, shall be 100% immediately vested.

(c) Notwithstanding the vesting schedule above, upon any lermination of the Plan or in the
case of a profit shuring plan the complete discontinuance of contributions to the Plan, all amounts credited
to the account of any afTected Panticipant shidl become 100% Vested and shall nat therealler be subject 10
Forfeiture.

(d) Il this is an amended or restated Plan, then notwithsanding the vesting schedule specified
in the Adoption Agreement, the Vested percentage of a Participant’s Account shall not be less than the
Vested percentage altained as of the fater of the effective date or adoption date of this amendment und
restatcrnent. The computation of a Participant’s nooforfeitable percentage of such Participant’s interest in
the Plan shall fiot be reduced as the result of any direet or indirect amendment to this Article.

{c) This subsection (c) applics if break in service rules have been selecied in the Adoption
Agreement.

{n If any Former Participant shall be recmployed by the Employcr before a 1-Yeur
Break in Service oveurs, the Fonmer Participant shall continue to participate in the Plan in the
same monner as if such termination had not occurred.

(2) If any Former Participant shall be reemployed by the Employer, and such
Former Participant had received a distrbution of the entirc Vested inlercst prior lo reemployment,
the forfeited account shall not be reinstated.

&) Il any Former Participant is reemployed afier a }1-Year Break in Service has
occurred, Years of Service (or Periods of Service) shall include Years of Scrvice (or Periods of
Service) prior to the 1-Year Break in Service subject to the following rules:

(i) Any Former Participant who under the Plan does not have a
nonforfeitable right to any interest in the Plan resulting (rom Etnploycr contributions
shall lose eredits if the conseculive [-Ycar Breaks in Service cqual or cxceed the greater
of (A) five (5) or (B) the uggregate number of pre-break Years of Service (or Periods of
Service);

{ii) Alter five (5) conscculive I-Year Breaks in Service, a Former
Participant’s Vested Account balance atiributable to pre-break service shall pol be
incrcased as a result of post-break service;

(iif) A Former Participant who is reemployed and who las not had Years of
Service (or Periods of Service) before a 1-Year Break in Service disregarded pursuant to
(i) above, shall participate in the Plan as of the date of reemployment.

(iv) 17 » Former Participunt completcs n Year of Scrvice (a 1-Year Break in
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Service previously oceurred, but employment had not terminated), the Former Participant
shall participate in the Plan retroactively from the first day of the Plan Year during which
onc (1) Year of Service {or Period of Service) is completed.

(n In determining Years of Scrvice (or Periods of Service) for purposces of vesling under the
Plan, Yeaors of Service (or Periods of Service) shall be excluded as specified in the Adoption Agreement.

6.05  DISTRIBUTION OF BENEFITS

() The Trustce {or Insurer) will make Plan disiributions in the form of cash except where (1)
the Plan is a restated Plan and under the prior Plan, distribution in the form of property (“in-kind
distribution™) is a Protected Benefit, or (2) the Employer is terminating the Plan, and in the reasonable
Jjudgmeni of the Administrator, some or all Plan assets may not within a reasonuble time for making fnal
distributions of Plan assets, be liquidated to cash or may not be so liquidated without undue loss in value.
Under clause (2), the Administrator will dircet the Trusice (or Insurer) to make Plan termination
distributions to Participants und Bencficiarics in cash, in-kind or in a combination of these forms, in a
reasonable and nondiscriminatory manner which may take jnto account the preferences of the distributees.
All in-kind distributions will be made based on the current Fair market value of the property, as determined
by the Administrator.

(b) The portion of a Participant's benefil derived from Employer contributions will generally
not be paid without the Participant’s consent. If elected in the Adoption Agreement, the Administrator will
distribule such beacfit in a [ump-sum without such Participant’s consent. If any pertion of the Participant’s
benefit is derived from contributions made for Part-time, Scasonal or Temporary Employees pursuant o
Section 4.01{c), no distribution will be made without the Participant’s consent if the Panicipant’s Vested
Interest is greater thun the cash-out limit in effect under Cade Scetion 411(a)(E1){A) for the Plan Year
which includes the date of distribution. 1f, in the Adoption Agreement, the Employer elects to distribute a
terminated Porticipant’s Vested account without the Participant’s consent, but only if the Participant’s
Vested account balance does not exceed $1,000, then the value of the Participant’s Vested account shall be
determined by including the portion of the account balance thal is attributable to rollover contributions (and
carnings allocable (hereto) within the meaning of Code Scctions 402(c), 403(a)d), 403(b)(8),
408(d)(3)(ANii), and 457(c)(16).

For distributions on or aficr March 28, 2005, in the event of o mandatory distribution greater than
$1,G60C (but nol greater than the cash-out limit in cfect under Code Section 41 1(a)(11)(A)) in accordance
with the provisions of this Scction 6.05(b) (or any other scction of the Plan relating to involuntary
distributions), il the Participant does not elect to have such distribution paid directly to an cligible
retirement plan specified by the Participant in a direct rollover or to receive the distribution directly, then
the Administrator will dircct the Trustee (or Insurer) to pay the distribution in a dircct rollover to an
individual retirement plan designated by the Administrator, 1n such cvent, the Administrator shall:

()] Sclect and enter info a writien agreement with an IRA service provider that is
willing to accept smalf account distributions as rollovers;

(2) Scicet a defuult IRA investment that meets regulatory requirements;

(3) Execute the necessary documents to establish an IRA on the Paricipant’s
behall; and

4 Ensure that Participants are provided with a detailed wrilten explanation of the

default IRA, including a description of the invesiment, the fees associated with the IRA,
notification that the distribution may be transferred by the Participant 1o another individual
retirement plan, as well as the name, address, and phone number of a plan contact for additional
informution,

40
Copyright 2012 VALIC Retirement Services Company



(c) The Participant’s consent shall not be required for any distribulion required under Section

6.15, below.

{d) Notwithstanding any provision in the Plan 1o the contrury, distributions shall be made in
accordonice with Section 6.15 and shall atherwise comply with Code Scction 401(u)9) and the Regulations
thereunder.

{c) All Contracts purchased for purposes of the payment of benefits under this Plan shall be

non-transferable.

(n If a distribution is made at a time when a Participant who has not terminaled employment

is not fully Vesled in the Participant’s Account and the Paricipant may increase the Vested percentuge in
such account:

{(n A separate aceount shall be established for the Participant’s interest in the Plan
as of the time of the distribution, and

{2) Al any relevant time the Participant’s Vested portion of the separate account
shatl be equal to an amount (*X™) determined by the formula:

X cquals P(AB plus (RxD)) - (R x D)

For purposes of applying the formula: P is the Vested percentage at the relevant time, AB is the
account balance ot the relevant time, D is the amount of distribution, R is the ratio of the account balance at
ihe relevant time 1o the account batance afier distribution, and the relevant time is the time at which, under
the Plan, the vested pereentage in the account cunnot increase .

(g) The Administrator, pursuant to the election of the Participant, shall direct the Insurer {or
Trustec, if applicable) to distribute to o Panicipant or the Participant’s Beneficiary any amount to which the

Panticipant or Bencficiary is cntitled under the Plan in one or more of the following methads which are
permitied pursuant 1o the Adoption Agreement:

1)) Onc lump -sum payment in cash;

{3 Payments in monthly, quarterly, semiannual, or snnual cash installments after
first baving:

(i) purchased a nontransferable nnnuity Contract for such payment, or,

(if) if o trustced Plan, seprepated the aggregale amount thereol in a separate
savings account or certificate of deposit in a bunk or savings and loan association, money
markel certificate or other liquid short-term sceurity.  The period over which such
payment is 10 be made shull not exiend beyond the Participant’s life cxpectancy (or the
life expectancy of the Panicipant and the Participant’s desipnated Beneficiary);

3 Payments in the form of an annuity. However, such annuity may not be in any
form that will provide for payments over a period cxiending beyond cither the life of the
Participant {or the lives of the Participant and the Participant’s designated Beneficiary) or the life
capectancy.

6.06  DISTRIBUTION OF BENEFITS UPON DEATH

(2) If the Participant dics before his entire Vested Account is distributed to him, his
remaining Vested interest in the Plan shall be distributed to his designated Beneliciary by cither of the

following methods, us clected by the Participant (or, if no clection has been made prior to the Participant’s
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death, by the Panticipant’s Beneficiary) subject 1o the rules specificd in Scction 6.06(b) and the selections
made in the Adoplion Agreement:

(N One lump-sum payment in cash;

{2) In the form of an annuity over the life cxpectuncy of the Participant’s
Beneficiary.

(3) In the form of installments. In the event the death benefit is payable in

) installments, then, upon the death of the Panicipant, the Administrator may

dircet that the death benelit be scgregated and invesied separately, and that the funds accumulated
in the segregated account be used Tor the payment of the installments.

(b) Notwithstanding the above, if the Participant’s Vested account balance as of the date of
death does not exceed the amount sclected in the Adoption Agreement (for involuntary distributions), the
entire Vested account balance shall be distributed as soon as administratively practicable in a single lump
sum subject to the mandatory rolover to IRA provisions of Section 6.05(b). The valuc of a Participant’s
Vesled account balunce shall be determined by including the portion of the account balance that is
attributable to rollover contributions (and carnings allocable thereto) within the meaning of Code Sections
402(c), 403(a)(4), 403(b)(8), 408(d)(3NA)(ii), and 457(c)(16).

(c) Netwithstanding any provision in the Plan 10 the contrary, distributions upon the death of
a Participani shall be made in accordance with Scction 6.15 and shall otherwise comply with Code Scction
401(a)}(9) and the Regulations thereunder.

{d) In the cvent that less than 100% of a Participant's interest in the Plan is distributed to
such Participant’s spouse, the portion of the distribution attributable 1o the Participant's Voluntary
Contribution Account shall be in the same proportion that the Participant's Voluntary Contribution Account
bears 1o the Participant's total interest in the Plan,

6.07  TIME OF SEGREGATION OR DISTRIBUTION

Except as limited by Scctions 6.05 and 6.06, whencver the Insurer (or Trustee, if applicable) is 1o make a
distribution or commence a series of payments on or as of an Anniversary Dae, the distribution or serics of
payments may be made or begun on such date or as soon thercafler as is practicable,

608  DISTRIBUTION FOR MINOR BENEFICIARY

In the event a distribution is to be made to a minor Beneficiary, then the Administrator may direct that such
distribution be paid to the legal guardian or to the custodian for such Beneficiary under the applicable state Unifor
Transfers (Gifts) to Minors Act, if such is permitied by the laws of the state in which said Beneficiary cesides, Such
a payment 1o the legal guardian or custodian of a minor Beneficiary shall fully discharge the Insurer (or Trustee, if
applicable), Employer, and Plan from further diability on account thereo,

6.09  LOCATION OF PARTICIPANT OR BENEFICIARY UNKNOWN

In the cvent that ali, or any portion, of the distribution payable to a Participent or Beneficiary hercunder
shall, at the tater of the Participant’s attainment of age 62 or Normal Retirement Age, remain unpaid solely by
reason of the inability of the Administrator to ascertain the whercabouts of such Participant or Beneficiary, the
amount so distributable may, in the sole discretion of the Administrator, cither be treated as a Forfeiture or be paid
directly to an individual reticement account described in Code §408(a) or an individual retirement annuity deseribed
in Code §408(b). In addition, if the Plun provides for mandatory distributions, and the amount to be distributed (o a
Participant or Beneficiary docs not exceed 51,000, then the amount distributable may, in the sole discretion of the
Administrator, cither be treated as a Forfeiture or be paid dircctly to an individual retirement account deseribed in
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Code §408(2) or an individual retirement annuily described in Code §408(b) at the time it is determined that the
whereabouts of the Participant or the Participant’s Beneficiary cannot be ascertained. In the event a Participanl or
Benefliciury is located subsequent to the Forfeiture, such benelit shall be restored, first from Forfeitures, if any, and
then from an additional Employer coniribution, if necessary. Upon Plan terminalion, the portion of the distributable
amount that is an “cligible rollover distribution,” as defined in Section 6.14(b)(1), may be paid directly 10 an
individual retirement nccount described in Code §408(a} or an individual retirement annuity described in Code
§408(b). However, regurdless of the preceding, a benefit that is lost by reason of escheat under applicable siate law

is nol treated as a Forfeiture for purposes of this Section nor as an impermissible forfeiture under the Code.
6.10  IN-SERVICE DISTRIBUTION

For Profit Sharing Plans, il clected in the Adoption Agreement, ot such time a5 the canditions specified in
the Adoptien Agreement have been satisfied, the Administrator, at the election of the Panicipant, shall direct the
distribution of up to the cntire amonnt then credited (o the accounts muintained on behall of the Participant.
However, no such distribution from the Participant’s Account shalf occur prier 10 100% Vesting. In the event that
ihe Administrater makes such a distribution, the Participant shall continue lo be eligible 1o participate in the Plan on
the same basis as any other Employce. Any distribution mude pursuant (o this seclion shall be made in o manncr
consistent with Scction 6.05, including, but not limited to, the notice requirements of Code Section 402(f) and the
Regulations thereunder. The provisions of the paragraph shall not apply 1o contributions made pursuant to Section
G.3.b. of the Adoption Agreement on behall of Part-time, Seasonal and Temporary Employeces,

Except s provided in the following paragraph, to the cxient that any optional form of benefit under this
Plan permits o distribution prior to the Participant’s retirement, death, Totol and Pennanent Disability, or severance
from employment, and prior to Plan terminotion, the optional form ol benefit is not available with respect ta benefits
attributable o assets (including (e post-transfer eamings thereon) and liabilitics that arc trunsferred, within the
meaning of Code Scction 414(1), to this Plan from & Money Purchase Pension Plun qualified under Code Scction
401i(a) (other than any portion of those ussets and liabilities attributable to voluntary Employce contributions).

If cleeted in the Adoption Agreement, then beginning as of the date specified in the Adoption Agreement, il
the Plan is a money purchase pension plan (or @ profit sharing plan that has received a transfer of assels from a
pension plan), a Participant who has attaincd age 62, but has not scparated from employment, may eleet 1o reccive a
distribution of up to 100 of the Vested portion of the Participant’s Account (or, in the casc of a transferee plan, of
up to the entirc amount attributable to such transferred asscls).

6.11 ADVANCE DISTRIBUTION FOR HARDSHIP

(a) For Profit Sharing Plans, if clecied in the Adopiion Agreement, the Administrator, at the
clection of the Participant, shall dircct the distribution to any Panicipunt in any one¢ Plun Year up to the
lesser of 100% of the Participant’s Account valued as of the last Anniversary Date or other Valuation Date
o the amount nccessary to salisfy the immediate and heavy financial need of the Participant.  Any
distribution made pursuant to this section shalf be deemed to be made as of the first day of the Plan Year or,
il latcr, the Valuation Date immediately preceding the date of distribution, and the account from which the
distribution is made shall be reduced accordingly. Withdrawal under this section shall be avthorized only il
the distribution is on account oft

N Medical expenses described in Code Section 213(d) incurred by the Participant,
the Participant's spouse, or any of the Porticipant’s dependents (as defined in Code Scction 152)
or expenses necessary for these persons to ablain medical care;

{2) The purchase (excluding mortgage payments) of a principal residence for the
Participant,

(3 Funcral expenses for o member of the Participant’s family;
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{4) Payment of wition and related educational fees for the next twelve {12) months
of post-sceondary cducation for the Participant, the Participant’s spouse, children, or dependents;

(5) The need to prevent the eviction of the Panicipant from the Participant’s
principal residence or foreclosure on the mortgage of the Participant’s principal residence: or

(6) Expenses for the repair of damage to the Participant’s principal residence that
would qualify for the casualty deduction under Code Section 165 (determined without regard to
whether the loss exceeds 10% of adjusted gross income).

(b) No such distribution shall be made from the Participant’s Account until such account has
become fully Vested.

(c) Any disiribution made pursuant to this section shall be made in a manner which is
consisicnt with and satisfies the provisions of Scction 6.05, including, but not limited to, all notice
requirements of Code Scction 402(K).

(d) The provisions of the paragraph shall not apply 1o contributions madc pursuant to Section
G.3.b. of the Adoption Agreement on behalf of Part-time, Scasonal and Temporary Employecs.

(c) Unless otherwise clected in the Adoption Agreement, then effective as of August 17,
2006, a Participant’s hardship event, lor purposcs of the Plan's hardship distribution provisions, includes an
immediate and heavy financiat need of the Participant’s primary Beacficiary under the Plan, that would
constitule a hardship cvent if it occurred with respect 1o the Panticipant®s spousc or dependent as defined
under Coade Section]52 (such hardship cvents being limited to cducational expenses, funeral expenses and
certain medical expenses). For purposes of this subparagraph (c), a Participant's “primory Beneficiary
under the Plan™ is an individual who is named as a Beneficiary under the Plan and has an unconditiona)
right to all or a portion of the Participant’s account balance under the Plan upon the Participant’s death.

6.12  QUALIFIED RESERVIST DISTRIBUTIONS

If elecled in the Adoplion Agreemenl, then effective as of the date specified in the Adoption Agreement,
the Plan penmits a Participant to elect a Qualified Reservist Distribution, as defined in this Section 6.12.

A *Qualificd Reservist Distribution” is any distribution to an individual who is ordered or called to aclive
duty after Sepiember 11, 2001, if: (i) the distribution is from amounts attributable 1o clective deferrls in a 401(k)
plan; (ii) the individual was (by reason of being a member of a reserve compenent, as defined in Section 101 of Title
37, United States Code) ordered or called to active duty for a peried in excess of [79 days or for an indefinite
period; and (iii} the Plan makes the distribution during the period beginning on the daie of such order or call, and
ending al the closc of the active duty period.

6.13  LIMITATIONS ON BENEFITS AND DISTRIBUTIONS UNDER DOMESTIC RELATIONS
ORDERS

All rights and benefits, including clections, provided to o Participant in this Plan shall be subject to the
rights afforded to any “allernate payee™ under 2 *“domestic relations order” (“DRO™) as defined in Code Section
414(p). Furthermore, if clected in the Adaption Agreement, a distribution to an “altemnate paycc™ shall be permitted
if such distribution is authorized by a DRO, even if the afTected Participant is not yet entitled to a distribution under
the terms of the Plan,

Effective April 6, 2007, a domestic relations order will not fail to be a DRO: (i) salcly because the order is
issued afier, or revises, another domestic relations order or DRO; or (ii) solely because of the time at which the order
is issued, including issuance after the annuily starting date or afer the Participant’s death. Such a domestic relations
order is subject to the same requirements and prolections that apply to DROs.
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6.14 DIRECT ROLLOVER

(n) Notwithstanding uny provision of the Plan to the contrary that would otherwise limil a
distributee’s election under this Scetion, a distributee may clect, at the time and in the manner preseribed by
the Administrator, to have any portion of an eligible rottover distribution paid dirccily to an cligible
retirement plan specificd by the distribuicc in a dircet rollover.

(b) An eligiblc rollover distribution is any distribution of all or any portion of the balance 1o
the credit of the distributee, except that an cligible rollover distribution docs nol include: any distribution
that is one of a series of substantially equal periodic paymenls (not less frequently than annually) made for
the life (or life expectancy) of the distributee or the joint lives (or joint life expectancies) of the distributee
and the distributec’s designated beneficiary, or for a specified period of ten (10) ycurs or morc; #ny
distribution 1hat is required under Section 401(a}(9) of the Codc; ar any distribution which is made on
account of hardship. However, the portion of sny cligible rollover distribution that consists of ufler-tax
cmployee contributions which are not includible in gross income may be transferred only 10 an individual
retirement aecount or annuily described in Scction 408(a) or (b} of the Code, or to a gualificd defined
contribulion plan described in Scction 401(a) or 403(a) of the Code thit agrees 1o separately account for
amounts so transferred, including separately accounting for the portion of such distribution which is
includible in gross income and the portion of such distribution which is nol so includible,

(c) An cligible retirememt plan is an individun) retirement account described in Scetion
408(a) of the Code, an individual relirement annuity described in Scction 408(b) of the Cude, sn annuily
plan described in Section 403(a) of the Code or a qualificd trust described in Section 401(a) of the Code, or
an annuily conteact described in Section 403(b) of the Code thal accepts the distributee’s eligible rotlover
distribution. An eligible retirement plan shalt also mean an cligible plan under Scetion 457(b} ol the Code
which is maintained by o state, political subdivision of » statc, or any agency or instrumentality of a staie or
political subdivision of a slate and which agrees lo separately account for amounts transferred into such
plan from this plan. This definition of cligible retirement plan shall also apply in the case of 4 distribution
to @ surviving spouse, or to a spousc oF former spousc who is the allemative payee under a domestic
relations order.

(d) A distribuiee includes a Participant or Former Participant. In addition, the Purticipant’s
or Former Participant’s surviving spouse und the Porticipant’s or Former Participant’s spouse or former
spousc who is the alternate payee under a domestic relations order, as defined in Code Section 414(p), are
distributces with regard to the interest of the spousc or former spouse.

{c) A direct rollover is a payment by the Plan to the cligible retirement plan specilicd by the
distribuice,
{n For taxable years beginning afier December 31, 2006, a Participant may cleci to transfer

employee (aller-tax) or Roth clective deferral contributions by means of a direet rollover to a qualified plan
or {o a 403(b) plan that agrees to account scparaicly for amounts 5o transferred, including accounting
separately for the portion of such distribution which is includible in gross income and the portion of such
distribution which is net includible in gross income.

() For distributions nficr December 31, 2009, and unless otherwisc clected in the Adoption
Agreement, for distributions between Junuary 1, 2007 and December 31, 2009, a non-spousc Beneficiacy
who is a “designated beneficiury™ under Code Sectiond01(a)(9XE) and the regulations thereunder, by o
direet trustee-to-rustee transfer (“direct rollover™), may roll over all or any portion of his or her distribution
10 an individual retirement account the Beneficiary estublishes for purposes of receiving the distribution, In
order 1o be able to roll over the distribution, the distribution othenvise must satisly the definition of an
cligible rollover distribution. For purposes of this paragraph, the following additional provisions shall

apply:

(n Although a non-spousc Bencficiary may rolb over dircetly a distribution s
provided in this subsection {g), any distribution made prior to January 1, 2010 is not subject to the
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dircct rollover requirements of Code Scction 401(a)(31) (including Code Section 401(a)(31)(B),
the nolice requirements of Code Scction 402(N) or the mandatory withholding requirements of
Code Scction 3405(c)). Il a non-spouse Beneficiary receives a distribution from the Plan, the
distribution is not cligible for a *60-day™ roHover.

(2) If the Paniicipant’s named Benefliciary is o wust, the Plon may make o direct
rollover to an individual retirement account on behalf of the trust, provided the trust satisfics the
requirements to be a designated beneficiary within the meaning of Code Section 401(a)(9)(E).

(3) A non-spousc Beneficiary may not roll over an amoum which is 3 requircd
minimuta distribution, as determined under applicable Treasury regulations and other Revenue
Service guidance. Il the Panicipunt dies before his or her required beginning date and the non-
spousc Beneficiary rolls aver 1o an IRA the maximum amount for rollover, the beneficiary may
cleet to use either the 5-year rule or ihe life expeetancy rule, pursuant to Treas. Reg. Scction
1.401{(0}9)-3, A-d(c), in delermining the requircd minimum distributions from the IRA that
reccives the non-spousc beneliciary's distribution.

(h} For distributions made afier Decemnber 31, 2007, a Participamt may elect to roll over
dirceily an eligible rollover distribution 10 a Roth IRA deseribed in Code Section 408A(b).

6.15 REQUIRED MINIMUM DISTRIBUTIONS

(s) Except as otherwise pravided in Subsection {g) below, the provisions of this section will
apply for purposcs of determining required minimum distributions for calendar years beginning with the
2003 calendar year. The requirements of this section will lake precedence over any inconsistent provisions
of the Plan. All distributions required under this scction will be determined and made in necordance with
the Regulations under Section 401(n)(9) and the minimum distribution incidental benefit requirement of
Section 401(a}(9)(G) of the Code. Notwithstanding the other provisions of this scction, distributions may
be made under a designation made before January 1, 1984, in accordance with Scetion 242(bX2) of the Tax
Equity and Fiscal Responsibility Act (TEFRA) and the provisions of the plan that relate to Section
242(b)(2) of TEFRA.

(b) The Participant’s cntire interest will be distribused, or begin to be distributed, to the
Participant no later than the Participant’s required beginning date.  If the Participant dies before
distributions begin, the Participant’s entire interest will be distributed, or begin 1o be distributed, no later
than as follows:

(1) If the Participant's surviving spouse is the Panicipant’s sole designated
Beneficiary, then except as provided in subsection {f), below, distributions to the surviving spoust
will begin by December 31 of the calendar year immediately following the calendar year in which
the Participant died, or by December 31 of the calendir year in which the Participant would have
attained age 70-1/2, if later,

(2) IT the Participant’s surviving spouse is not the Participant’s sole designated
Beneficiary, then except as provided in subsection (I), below, distributions to the designated
Beneficiary will begin by December 31 of the calendar year immediately following the calendar
year in which the Participant died.

(3) IT there is no designated Beneficiary as of September 30 of the year {ollowing
the year of the Participant’s death, the Participant’s cntire interest will be distributed by December
31 of the calendar year containing the fifth anniversary of the Participant's death,

4) I{ the Participant's surviving spouse is the Participant's sole designated
Beneficiary und the surviving spouse dies afier the Participant but before distributions 1o the
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surviving spousc begin, this subsection (b), other than paragraph (b)(1), will apply as if the
surviving spouse were the Participant.

For purposes of this subscction (b) and subscction (d). unless parageaph (bY4) npplics,
distributions arc considered 1o begin on the Panicipant's required beginning dale. If paragraph (b){#)
applies, distributions arc considered to begin on the date distributions are required Lo begin to the surviving
spouse under puragraph (b)(1). If distributions under an annuity purchased from an insursnce company
imevocably commence to the Participant before the Participant's requircd beginning datc (or 1o the
Participant’s surviving spousc before the date distributions arc required (o begin 10 the surviving spouse
under paragraph (bY(1)), the dote distributions are considered to begin is the dale distributions actually
commence.

Unless the Participant's interest is distributed in the form of an annuity purchascd [rom an
insurance company or in a single sum on or before the required beginning daie, as of the first distribution
calendar year distributions will be mude in sccordance with subsections (c) and (u) of this section. [ the
Participant’s intercst is distributed in the form of an annuity purchased from an insurunce company,
distributions thercunder will be made in accordance wilh the requirements of Scction 401(a}(9) of the Code
and the Repgulations,

(c) During the Participant’s lifctime, the minimum amount that will be distributed for cach
distribution calendar year is the lesser of:

() the quoticnt oblained by dividing the Participant’s accoumt balance by the
disiribution period in the Uniform Lifetime Table set forth in Scction 1.401(a){9)-9, Q&A-2 of the
Regulations, using the Participant’s age as of the Participant’s birthday in the distribution calendar
year; o

2} il the Participant's sole designated Beneficiary for the distribution colendar year
is the Porticipant’s spouse, the quoticnt obtained by dividing the Participant's account balance by
the number in the Joint and Last Survivor Table sct forth in Section 1.401(a}9)-9, Q&A-3 of the
Regulations, using the Participant's and spouse’s atlained ages as of the Participant’s and spousc's
binhdays in the distribution calendar year.

Required minimum distributions will be determined under this subsection (c) beginning with the first
distribution calendar yeor and up to and including the distribution calendar year that includes the Participant’s dite
of death.

(d) {D If the Participant dies on or afler the date distributions begin und there is 2
designated Bencficiary, the minimum amount that will be distributed for cach distribution calendar year
afier the year of the Participant’s death is the quotient obtained by dividing the Participant’s accounl
balance by the longer of the remaining life expectancy of the Participant or the remaining life expectancy of
the Participant’s designated Beneliciary, determined as follows:

{i) The Participant’s remaining lile expectaney is calculaled using the age
of the Participant in the year of death, reduced by onc for each subscquent year.

{ii) If the Participant’s surviving spousc is the Participant’s sole designated
Bencficiary, the remaining life expectancy of the surviving spousc is calculated for cach
distribulion calendar year afier the year of the Participant's death using the surviving
spouse’s age #s of the spouse’s binthday in that year. For distribution calendar years afier
the year of the surviving spousc’s death, the remaining life expeclancy of the surviving
spouse is caleulated using the age of the surviving spouse os of the spouse’s binhday in
the calendar year of the spousce’s death, reduced by one for cach subsequent calendar
year.
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(iii) If the Participant’s surviving spousc is not the Paricipant’s sole
designated  Beneficiary, the desipnated Bencliciary's remaining life expectancy is
calculated using the age of the Beneficiary in the year following the year of the
Panticipant’s death, reduced by onc for cach subsequent year.

{2) IT the Participani dics on or afler the daie distributions begin and there is no
designated Beneficiary as of Scptember 30 of the year alter the year of the Participant’s death, the
minimum amount that will be distributed for cach distribution calendar year ofter the year of the
Participant’s death is the quoticnt obtained by dividing the Participant’s account balance by the
Participant’s remaining lile expectancy calculated using the age of the Participant in the year of
death, reduced by one for cach subscquent year.

3) Except as provided in subsection () below, if the Participant dies before the date
distributions begin and therc is a designoted Beneficiary, the minimum amount that will be
distributed for cach distribution calendar year afler the year of the Participant’s death is the
quoticnt obtained by dividing the Participant’s account balance by the remaining life expeclancy
of the Paniicipant’s designated Beneficiary, determined as provided in paragraphs (d)(1) and
(d)2).

{4) If the Participant dics before the dote distributions begin and there is no
designated Beneficiary as of Scplember 30 of the year following the year of the Participant’s
death, distribution of the Paricipant’s entire interest will be completed by December 31 of the
calendar year containing the fifih anniversary of the Participant’s death.

{5) If the Participant dics before the date distribulions begin, the Panicipont's
surviving spousc is the Participont’s sole designated Beneficiary, and the surviving spouse dies
before distributions are required to begin 1o the surviving spouse under paragraph (b)1),
paragraphs (d)(3) - (5) will upply us if the surviving spousc were the Participant,

{c) Delinitions.

(1) “Designated Beneficiory™ means the individual who is designaled as the
Beneficiary under Scction 6.02 of the Plan and is the designated Beneficiary under Section
401(a)(9) of the Code and Scciion 1.401(a)(9)-4 of the Regulations.

2} “Distribution calendar year” means a calendar vear for which a minimum
distribution is required. For distributions beginning before the Participant’s death, the first
distribution calendar yeor is the calendar year immediately preceding the calendar year which
conlains the Participant’s required beginning date.  For distributions beginning after the
Participant’s death, the first distribution calendar year is the calendar year in which distributions
gre required to begin under subsection (b). The required minimum distribution for the
Participant’s first distribution calendar year will be made on or before the Participant's required
beginning date.  The required minimum distribution for other distribution calendar years,
including the required minimum distribution for the distribution calendar year in which the
Participam’s required beginning dale occurs, will be made on or before December 31 of that
distribution catendar year.

(3) “Life expectancy™ means life cxpeclancy as computed by usc of the Single Life
Table in Section 1.401(a}9)-9, Q& A- of the Regulations.

(4} “Participant’s account balanee™ means the account balance as of the Jast
valuation datc in the calendar year immediately preceding the distribution calendar year (valuation
calendar year) increased by the amount of any contributions made and aflocated or forfeitures
allocated to the account balance as of dates in the valuation calendar year afier the valuation date
and decreased by distributions made in the valuation calendar year afier the valuation date. The
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account balance for the valuation calendar year includes uny amounts rolled over or transferred 1o
the plan either in the valuation calendar year or in the distribulion calendur year if distributed or
transferred in the valuation calendar year.

(3) “Required beginning date™ means April 15t of the colendar year following the
later of:
{i) the calendar year in which the Participant attains age 70-1/2; or
(ii) the calendar year in which the Participant retires.

)] For purpeses of paragraphs (b)(1), (b)(2) and (d)3) of this Section 6.15, Participunls or
beneficiaries may elect on an individual basis whether the S-year rule or the hife expeciancy rule applics to
distributions nfier the death of a Participant who has  designated Beneficiary. The clection must be made
no later than the carlier of September 30 of the calendar year in which distribution would be required to
begin under paragraphs (b)(1) or (b)(2), or by September 30 of the calendar year which contains the fifth
anniversary of the Participant's (or, il applicable, the surviving spousc’s) death. 1f neither the Participant
nor the beneficiary makes an clection under this paragraph, distributions will be made in sccordance with
puragraphs (b)(1) or (b}(2) and {d)(3).

616  WAIVER OF 2009 REQUIRED MiNIMUM DISTRIBUTIONS

{a) This subscction (u) applics unless the Employer clects (in the Adoption Agrecment) to
upply the provisions of subseclion (b) or {c), below. Notwithstanding the provisions of Code Scction
401(2)(9XH), u Participant or Beneficiary who would have been required to receive required minimum
distributions for 2009 but for the cnactment of Code Scetion 401(a)(9HH) (+2009 RMDs™), and who would
have satisfied that requirement by recciving distributions thal arc one or more payments in a series ol
instaliments (that include 2009 RMDs), will continue to reccive those distributions for 2009 unless the
Participant or Beneficiary choeses not 1o reccive such distributions.  Participants ond Beneficiaries
described in the preceding sentence will be given the opporlunity 1o clect nol to receive the distributions
that include 2009 RMDs. For all other Panticipants and Beneliciaries, the requirement to receive the 2009
RMD shall be suspended in accordance with Code Section 401 (a}9)(H).

(b) This subsection (b) applies if the Employer so eleets in the Adoptien Agrcement,
Notwithstanding the provisions of Code Section 401 (a)(9)(H), a Participant or Beneficiary who would huve
been required to receive required minimum distributions for 2009 but for the cnactment of Code Section
401(a)(9)(H) (2009 RMDs"), and who would have satislicd that requirement by recciving distributions
that arc cither (1) cqual 1o the 2009 RMDs or (2} one or more payments in a series of installments (that
include 2009 RMDs), will receive those distributions for 2009 unless the Participant or Beneficiary chooses
not to receive such distributions. Porticipants and Bencficiaries described in the preceding sentence will be
given the opportunity to clect to stop receiving the distributions described in the preceding seatence.

(©) This subsection (c) applies if the Employer so clects in the Adoption Agrccment.
Notwithstanding the provisions of Code Sectivn 401(0)(9)(H), a Participant or Beneliciary who would have
been required to reccive required minimum distributions for 2009 but for the cractment of Code Section
401(a)(9)(H) (“2009 RMDs"), and who would have satisficd that requiremeni by receiving distributions
that are cither (1) cqual to the 2009 RMDs or (2) one or more pityments in a scries of instailments (that
include the 2009 RMDs), will receive those distributions for 2009. However, Pafticipanis and
Beneficiurics receiving installments will be piven the opportunity to elect not to receive the distributions
that inchude 2009 RMDs.

{d) Notwithstanding the provisions of the Plan relating to required minimum distributions
under Code Section 401{2)(9), and solely lor purposcs of applying the dircct rollover provisions of the
Plan, certain edditional distributions in 2009, as clected by the Employer in the Adoption Agreement, will
be treated as cligible rollover distributions, I no clection is made by the Employer in the Adoption
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Agreement, then a direct rollover will be offered only for distribulions that would be cligible rollover
distributions without regard 1o Code Section 40 [{a)(3) H).
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6.17 PARTICIPANT DISTRIBUTION NOTIFICATION

For uny distribution notice issued in Plan Yeurs beginning afier December 31, 2006, any reference to the
90-day maximum notice period prior to distribution in applying the notice requirements of Code Scetion 402(0) {the
rotiover notice) wili become 180 days.
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ARTICLE VIl
AMENDMENT and TERMINATION

7.01 AMENDMENT BY EMPLOYER

(a) The Employer shall have the right at any time to amend the Adoplion Agreement, but
limited to changes 1o the choice of options in the Adoption Agreement. The Employer may also add certain
IRS samplc or model amendments or other required good faith amendments which specifically provide that
their adoption will not cause its Plan to be treated as individually designed. The Employer may specily or
change the cifective date of a provision as permilted under the Plan and correct obvious and unambiguous
typogruphical errors and/or cross-references that merely correet a reference but that do not in any wiy
change the original intended meaning of the provisions. However, no such amendment shail authorize or
permit any part of the Plan's assets (other than such part as is required to pay administration expenses) to
be used for or diverted 1o purposes other than for the cxclusive benelit of the Participanis or their
Beneliciaries or estates; no such amendment shall cause any reduction in the account balance of any
Participant or cause or pernit any portion of the Plan’s asscis 1o roverl 1o or become praperty of the
Employer; and no such amendment which alTects the rights, duties or responsibilities of the Insurer (or
Trustee, if applicable) and Administrator may be made without the Insurer’s (or Trustee's, if applicablc)
and Administrator’s wrillen consent.  Any such amendment shall become effective upon delivery of a new
duly excculed Adoption Agreemenl, provided that the Insurer (or Trustee, if applicable) shall, in wriling,
conscal 1o the terns of such amendmeat.

(b) Any other amendment of the Plan or the non-eleclive portions of the Adoption
Agreement by the Emplayer shall result in this Plan's being treated as an individualy-designed plan for
which the Employer will have to apply o the appropriate key district of the Intemal Revenue Service for a
determination letter if the Employer wants assurnnce that the Plan meets the requirements of the Code.

702 AMENDMENT BY VOLUME SUBMITTER PRACTITIONER

{a) Effective as of the date of the advisory Ietier, the Volume Submilter Practitioner may,
from time (o time, amend the plan (without the Employer’s consent) in order 1o conform the Plan 1o any
requirement for qualification of the Plan (and the related Trust, if applicable) under the scetions of the Code
applicable to *“governmental plans,” es defined in Section 414(d) of the Code. Such amendments may
address changes in the Code, the related Treasury regulttions, revenue rulings, or other statements
published by the intcmal Revenue Service. The Volume Submitter Practitioner may not amend the Plan in
any manner which would modify ony clection made by the Employer under the Plan without the
Employer's written consent. Furthermore, the Volume Submitter Practitioner may niot amend the Plan in
any manner which would violale the proscriptions of Seciion 7.01(a), above. The Volume Submilter
Practitioner’s outhority to amend the plan shall ccase as of the date the Internal Revenue Service requires
the Employer 1o file a Form 5300 as an individually designed plan becavse of substantial modifications of
the specimen plan. [T the Employer is required 1o obtain a determination letter in order to have reliance (for
example, because the Employer has modificd the specimen plan), the Velume Submitter Practitioner's
authority 1o amend the Plun shall be conditioned on the Emplayer's plan being covered by a favorable
determination letter.

()] The Volume Submilter Practitioner shall furnish cach adopting Employer with a copy of
the upproved Plan, copics ol any subscquent amendments, and the most recently issued IRS advisory letier.
The Volume Submilter Practitioner shall maintzin, or have maintained on its behalf, a record of the names,
business addresses and taxpayer identification numbers of all Employers that have adopled the Plan, and
shall make reasonable and diligent efforts to ensure that adopting Employers have reeeived and zre aware
of all Plan amendments und that such Employees adopt new documents as necessary, If the Volume
Submitter Practitioner reasonably concludes that an Employer’s plan may no longer be a qualified plan, the
Volume Submitter Practitioner shall (i) notify the Employer accordingly, (ii) advise the Employer ubout the
adverse tax consequences that may result from loss of the plan’s qualified statws, and (iii) inform the
Employer about the availubility of the Employee Plans Compliance Resolution System (EPCRS).
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703  TERMINATION

() The Employer shall have the right at any lime lo terminate the Plun by delivering lo the
Insurer (or trustee, if applicable) and Administralor advanced writien notice of such prospective
termination.  Upon termination of the Plan or, in the case of a profit sharing plan thc complete
discontinuance of contributions to the Plan, all amounts credited 1o the affected Panticipanls” Accounts shall
become 100% Vested and shall not therealter be subject o Forfeiture, and all unallocaled amounts,
including Forfeilures, shall be allocated 1o the accounts of oll Participunts in sccordance with the provisions

hercof.

(b) Upon the termination of the Plan, the Employer shall direct the distribution of the assets
to Participants in a manner which is consislent with and satisfics the provisions of Scetion 6.05.
Distributions to # Participant shall be made in any form otherwise permitted by the Plan.

{c) Notwithstanding the foregoing, in the cvent this is a Moncy Purchase Plan which
provides that Forfeitures must be used to reduce Employer conlributions, any Forfeitures which cannot be
reatlocated may revert 1o the Employer. However, this provision shall not apply uatil the end of the fifth
calendar year following the daie the Plan provision wis adopted.
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ARTICLE VIII
MISCELLANEOUS

8.01 EMPLOYER ADOPTIONS

{u) Any state or locol governmental entity may, with the approval of the Volume Submitter
Practitioner, become the Employer hicreunder by exceuting the Adoption Agreement in a form satisfaclory
to the Insurer (or Trustee, if applicable) and it shall provide such additional information as the Insurer {or
Trustee, if upplicable) may require.

{(b) Except as otherwise pravided in this Plan, the adoption of this Plan by the Employer and
the panicipation of its Participants shull be scparate and apart from thot of any other employer and its
participanis hercunder,

8.02  PARTICIPANT'S RIGHTS

This Plan shall not be deemed 1o constitute o contract between the Employer and any Participant or to be o
considcration or an inducement for the employment of any Participant or Employec. Nothing contained in this Plan
shall be deemed to give any Participant or Employee the right to be retained in the service of the Employer or 1o
interfere with the right of the Employer 1o discharge any Participant or Employce at any time regardless of the effect
which such discharge shall have upon the Employce as a Participan of this Plan.

8.03  ALIENATION

(@) Subject to the exceptions provided below, no benefit which shall be payable 1o any
person (including a Participant or the Pacticipant’s Bencficiory) shall be subject in any manner to
anticipation, alicnation, sale, transfer, assignment, pledge, encumbrance, or charge, and any otlempt lo
anticipate, alicnate, sell, transfer, assign, pledge, encumber, or charge the same shall be void; and no such
benefit shall in any manner be liablc for, or subject to, the debis, contracts, liabilities, engagements, or torts
of any such person, nor shall it be subject to attachment or legal process for or against such person, and the
same shall not be recognized except to such extent as may be required by law.

(b) This provision shall not apply to the extent a Participant or Beneficiary is indebted 1o the
Plun by rcason of a loun made pursuant to Section 11.01. At the time s distribution is o be made 10 or for a
Participant’s or Beneficiary’s benefis, such proportion of the amount to be distributed as shall cqual such
indebiedncss shall be paid to the Plan, (o apply agninst or discharge such indebiedness. Prior to making a
payment, however, the Participant or Beneficiary must be given writien notice by the Administrator that
such indebiedness is (o be so paid in whole or part from the Participant’s Account. If the Participanl or
Beneliciary does not agree that the indebtedness is a vatid claim against the Participant’s Vested Account,
the Participant or Beneficiary shall be entitled to a review of the validity of the claim in accordance with
procedures provided in Sections 2.11 and 2,12,

(c) This provision shall not apply to smounts set aside or otherwise distributed to an
“allermate poyee”™ under a “domestic relutions order,” #s defined in Code Section 414(p). The
Adminisirator shall establish & written procedure Lo administer distributions under such domestic relations
orders.  Further, to the extent provided under a domestic relations order, o former spouse of a Participant
shall be treated as the spouse or surviving spouse for all purposes under the Plan.

{d) Notwithstanding eny provision of this section to the contrary, an offset 10 a Participant's
accrued beneftl against an amount that the Participant is ordered or required 10 pay the Plan with respect 1o
i judgment, order, or decree issued, or o settlement enlered into, on or after August 5, 1997, shall be
permitied in accordance with Code Section 401(a)(13)(C) and (D).
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8.04  CONSTRUCTION OF PLAN

This Plan and Trust shall be construed and enforced acearding to the Code and the laws of the Statc or
Commonwealth in whicli the Employer’s principal office is located, other than its laws respecting choice of law.

8.05 GENDER AND NUMBER

Whercever any words are used herein in the masculine, feminine or neutral gender, (hey shall be construed
us though they were also uscd in another gender in all cascs where they would so apply, and whenever any words
arc used hercin in the singutar or plural form, they shall be construed as though they were also used in the other form
in all cases where they would so apply.

806 LEGAL ACTION

In the cvent any claim, suit, or proceeding is brought regarding the Plan established hercunder to which the
Insurer (or Trusice, if applicable) or the Administrator may be a party, and such cluim, suit, or procceding is
resolved in favor of the Insurer (or Trustee, if applicable) or Administrator, they shall be entitled 10 be reimbursed
from the Plan asscts for any and al} costs, attorney’s fees, and other expenses pertaining thereto incurred for which
the Tnsurer {or Teustee) or the Administrator shalt have become liable.

8.07 PROHIBITION AGAINST DIVERSION OF FUNDS

() Excepl as provided below and otherwise specifically permined by law, it shall be
impossible by operation of the Plan (or of the Trust, if any) by lermination of either, by power of revocation
or amendment, by the happening of any contingency, by collateral arrangement or by any other means, for
any part of the corpus or income of any Plan assets maintained pursuant to the Plan or any funds
contributed thercto to be used for, or diverted to, purposes other than the exclusive benefit of Participanls,
Retired Porticipanis, or their Beneliciaries.

(b In the cvent the Employer shall make a contribution under a mistake of faci, the
Employcr may demand repayment of such conlribution at any time within one (1) year following the time
of payment and the Insurer {or Trusice, if applicable) shall retum such amount to the Employer within the
one (1) year period. Eamings of the Plan attributable to the contributions may not be returned 1o the
Employcr but any losses atiributable therclo must reduce the amount so returned.

808 EMPLOYER'S, ADMINISTRATOR'S AND TRUSTEE'S PROTECTIVE CLAUSE

Neither the Employer nor the Administrator (nor the Trustee, if applicable) nor their successors, shall be
responsible for the validity of any Contract issucd lereunder or for the Failure on the part of the Insurer to make
payments provided by any such Contract, or for the action of any person which may delay payment or render a
Contract null and void or uncnforecable in whelc or in part,

809  TNSURER'S PROTECTIVE CLAUSE

The Insurcr who shall issue Contracts hereunder shali not have any responsibility for the validity al this
Plan or for the tax or legal aspects of this Plan. The Insurer shall be protecied and held harmless in acting in
accordance with any written direction of the Employer or Administrator (or Trustee, if applicable), and shall have no
duty to sce to the application of any funds paid to the Administrator (or Trustee, if applicable), nor be required to
question any actions directed by the Employer or Administrator, In the eveat of any conllict between the terms of
this Plan and the terms of any Contract issucd hercunder, the Plan provisions shall control.

810 RECEIPT AND RELEASE FOR PAYMENTS
Any payment to any Participant, the Panicipant’s legal representative, Beneficiary, or to any guardian or

committee appoinied for such Participant or Beneficiary in asecordance with the provisions of this Plan, shall, to the
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extent theeeof, be in full sutisfaction of all claims hereunder against the Insurer (or Trustee, if applicable) and 1he
Emplayer, cither of whom may require such Participant, legal representative, Benelictary, gunrdian or commiliee, os
4 condition precedent to such payment, to execute a receipt and release thereol in such form as shall be determined
by the Insurcr or Employcr. Any authorization of, or request for, payment dirccted to the Insurer shall be signed by
the Administrator and/or Participant or Beneficiary.

8.1 ACTION BY THE EMPLOYER

Whenever the Employer under the terms of the Plan is permitted or required 1o do or perform any act or
matter o thing, it shal be done and performed by a person duly authorized by its legally constituted authority.

8.12  RESPONSIBLE PARTIES AND ALLOCATION OF RESPONSIBILITY

(a) The “responsible partics™ of this Plan arc (1) the Employer, (2} the Administrator and, if
there is a discretionary Trustee, the Trusice, The responsible parties shall have only those specific powers,
dutics, responsibilitics, und obligations as are specifically given them under the Plon, including bul not
limited lo any agreement allocating or delegating their responsibilitics, the terms of which are incorporated
herein by reference. Unless otherwise indicated hercin or pursuant 1o such agreement(s), the Employer
shall have the duties specificd in Article If hereof, as the same may be altocated or delegated thercunder,
including but not limited 10 the responsibility for making the contributions provided for under Scetion 4.01,
and shall have the authority:

(N to appoint and remove the Insurer (or Trustee): and
(2) 1o amend or terminate, in whole or in pant, the Plan.
(b} The Administrator shall have the responsibility for the administration of the Plan,

including but not limited 10 the items specified in Article 11 of the Plan, as the same may be allocaled or
delegated thercunder.

(c) The Trustee (if any) shall have the responsibility of management and contrel of the Plan
assets that are not held in Contracts, including but not limited to the acquisition and disposition of Plan
asscts exeepl to the exient it shall act under the direction of the Employer, the Administrator, or Panticipants
pursuant 1o Anticle 1L and Article V ol the Plan.

Each responsible party warrants that any directions given, information fumnished, or action taken
by it shall be in accordance with the provisions of the Plan, authorizing or providing for such direction,
information or action. Furthermore, cach responsible party may rely upon any such dircction, information
or action of another respansible party as being proper under the Plan, and is not required under the Plan to
inquire into 1he propricty of any such dircction, information or action. It is intended under the Plan that
cach responsible party shalf be responsiblc for the proper exercise of ils own powers, dutics, responsibilitics
and obligations under the Plan as specified or alfocated hereunder. No responsible party shall guarantee the
Plan asscls in any manner against investment Joss or depreciation in asset value. Any person or group may
serve in more than one responsible party capacity.

813  HEADINGS

The headings and subhicadings of this Plan have been inserted for convenience of reference and are to be
ignored in any canstruction of the provisions hereol,

8.14  APPROVAL BY INTERNAL REVENUE SERVICE
Notwithstanding anything herein 1o the contrary, if, pursuant 1o an application timely filed by or on behall

of the Plan, the Commissioner of Iniermal Revenue Service or the Commissioner's delegate should delermine that
the Plun does not initially qualify as a qualified plan under Code Sections 401 and 501, and such delermination s
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nol contested, or if contested, is finally uphcld, then if the Plan is u new plan, it shall be void ab initio and ull
amounts contributed 1o the Plan, by the Employer, less expensces paid, shall be retumed within one year of the date
the initial qualification is denicd and the Plan shall terminate, and the Insurer (or Trustee, i applicable) shall be
discharged from all further obligations. IT the disqualification refates lo an amended plan, then the Plan shall operate
as iTit hod not been amended and restated. For purposes of this section, an application is timely filed if filed by such
datc as the Sccretary of the Treasury may prescribe for plans maintained by governmental employers.

8.15  UNIFORMITY

Al provisions of this Plan shall be interpreted and applicd in & unifonm, nondiscriminatory manncr.
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ARTICLE IX
PARTICIPATING EMPLOYERS

9.0l ELECTION TO BECOME A PARTICIPATING EMPLOYER

Notwithstanding anything hercin (o the contrary, with the consent of the Employer and {nsurer {or Trustce,
il applicable), any AfTilisted Employer that is also a state or loca! governmental entity may adopt this Plan and all of
the provisions hervol, und participate hercin and be known as a Participating Employer, by n properly executed
document ¢videncing said intent and will of such Participating Employer.

9.02  REQUIREMENTS OF PARTICIPATING EMPLOYERS

(a) Each Participating Employer shall be required 10 select the same Adoplion Agreement
provisions as those sclected by the Employer other than the Plan Year, the Fiscal Yeor, and such other
items that musl, by nceessity, vary among employers.

{b) Each such Participating Employer shal be required to use the same Insurer (or Truslec, if
2 trusteed Plan) as provided in this Plan.

{c) The Insurer (or Trustee, il applicable) may, but shall not be required to, commingle, hold
and invest as one fund al! contributions made by Panicipating Employers, as well as all increments thereof,

(d) The transfer of any Poricipant from or 1o an Emplayer participating in this Plan,
regardless of whether the Panticipant is an Employee of the Employer or a Participating Employer, shall not
affect such Participant’s rights under the Plan, and all amounts credited to such Participant's Account as
well as accumulated service time with the transferor or predecessor, und Ienglh of participation in the Plan,
shall continuc to the credit of such Panicipant.

(©) Any expenses of the Plan which are to be paid by the Employer shall be paid by cach
Participating Employer in the same proportion that the iotal amount standing to the credit of all Participants
employed by such Employer bears to the total standing to the credit of all Participants.

9.03  DESIGNATION OF AGENT

Each Participating Employer shall be deemed to be a part of this Plan; provided, however, that with respect
to ol of its relations with the Insurer (or Trustee, if applicable) and Administrator for purposcs of this Plan, each
Participaling Employer shall be deemed 1o have designated irrevocably the Employer as its agenl. Unless the
context of the Plan clearly indicates the contrary, the word “Employer” shall be deemed to include cach
Participating Employer as related to its adoption of the Plan,

9.04  EMPLOYEE TRANSFERS

It is anticipated that an Employce may be transferred between Participating Employers, and in the event of
any such transfer, accumulated service and eligibility shall be carried with the Employee involved. No such transfer
shall effect a termination of employment hereunder, and the Panticipating Employer 1o which the Employcee is
transferred shall thereupon become obligated hereunder with respeet to such Employee in the same manner as was
the Participating Employer from whom the Employce was transferred.

905  PARTICIPATING EMPLOYER'S CONTRIBUTION AND FORFEITURES

Any contribution or Forfeiture subject to allocation during cach Plun Year shall be allocated among all
Participants of all Participating Employers in accordance with the provisions of this Plan. On the basis of the
information furnished by the Administrator, the Insurer (or Trustee, if applicable) may keep separate books and
records conceming the afTairs of cach Panticipating Employer hereunder and as to the accounts and credits of the
Employces of cach Participoting Employcr.  The Insurer (or Trusice, il applicable) may, but need not, register
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Contracis so us lo evidence that a particular Participating Employer is the interested Employer hereunder, but in the
cvent ol an Employee transfer from one Participating Employer to another, the employing Employer shall
immediately notify the Insurer (or Trustee, il applicable) thereofl

9.06 AMENDMENT

This Plan may be amended by the Employcr at any time withoul any action by each and every Participating
Employer hercunder. However, the Employer may only amend this Plan with the consent of the Insurer {or Trustee,
it applicable) where such consent is necessary in accordance with the 1cems of this Plan.

9.07 DISCONTINUANCE OF PARTICIPATION

Any Participating Employer shall be permitted to discontinue or revoke its participation in the Plan ot any
time. At the time of any such discontinuance or revocation, satisfactory evidence thereol and of any applicable
conditions impuscd shall be delivered to the Insurer {or Trustec, if applicuble). The Insurer (or Trustee, il
applicable) shall thereufler transfer, deliver and assign Contracts and other fund assets allocable to the Participants
of such Participating Employer to such new Insurer (or Trustee, il applicuble) as shall have been designated by such
Participating Employer, in the cvent that it has established a separate pension plan for its Employees. 17 no
successor is designated, the Insurcer (or Trustee, i applicable) shall retain such assets for the Employees of suid
Paricipating Employer pursuant to the provisions of Anticle V hereof, In no such event shall uny part of the corpus
or income of the fund as it relates to such Participnting Employer be used for or diverted for pumposes other than lor
the exclusive benefit of the Employcees of such Participating Employer.

9.08 ADMINISTRATOR'S AUTHORITY

The Administrator shall have authority 1o make any and all necessary rules or regulations, binding upon all
Participating Employers and alt Participants, to cffectvale the purpuse of this Article.
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ARTICLEX
CONTRACTS
{APPLIES ONLY TO ANNUITY CONTRACTS OR
PORTION OF PLAN FUNDED WITH ANNUITY CONTRACTS)

10.01 PURCHASE OF CONTRACTS

The benelits provided under this Plan may be funded through the purchase of Contracts issued by The
Variable Annuity Life Insurance Company (VALIC) or any other authorized Insurcr. The provisions of this Anicle
shall apply to any such Contracts which, as determined by the Employer, will not be held by the Trustee. The
Employer shal! pay within a reasonable period of time all contributions which are made to this Plan 1o the Insurer
for the purchase of such Contracts,

[0.02 EMPLOYER DESIGNATED AS OWNER

Each Contruct shall designate the Employer as sole owner, with rights reserved (o said Employer 10
excrcise those rights or oplions contained therein that epply to the owner of the Contracl. All such Contracts shall
be held by the Employer who shall have the power and right 1o take such actions with respect 1o such Contracls as
shall be in uccordunce with this Plan for purposes of providing benefits 1o Panticipants. The Employer shall be
trealed as trusiee to the extent that the Contracts are treated as trusts pursuant to Cade Scction 401(f).

10.03  TYPE OF CONTRACT(S)

The Employer shall have the right 1o determine whether (o have fixed or combination fixed and variable
Contracts and whether to have group or individual Contracts, The Employer shall base its decision on which
Coniraci(s) would be more beneficial for the Participants and on the administrative tasks imposed by cach Contract.
Such decision shall be in the sole discretion of the Employer.

10.04  VOTING RIGHTS

The Employer shalt selicit and act in accordance with the instructions of the Participant in regard 1o any
voling rights which pertain to a Contract for variable accumulation of benefits, During the accumulation period,
Participunts will have the right 10 instruct the Employer with respect to the voles atiributable 1o any Vested interest
they have in the Contract.  All other voles entitled to be cast during the accumulation period may be cast by the
Employer in its solc discretion. During the annuity period, cvery Participunt will have the right to instruct the
Employer with respect to all voltes attributable to the amount of assets established in the appropriate seporate account
to meet the annuity obligations related to such Participant. The Insurer will pravide all notices and proxy materials
to the Employer for distribution 1o the Participants. The Employer may cost all votes for which instructions were
not received in accordance with the Employer’s sole discretion.

10.05 CERTIFICATE OF PARTICIPATION

The Insurer shall issuc a certificate of participation and/or a Contract, as applicable, to cach Participant.
Each such certificate of porticipation shall set forth in substance the benefits or other rights to which such Participant
is entitled under the Contract,

10.06 INSURER INDEMNIFICATION

To the exient permitted by law, the Employer agrees to indemnily and hold harmless the Insurer against
any and all claims, losses, damages, expenses and liabilitics the Insurer may incur in the exercise and performance
of the Insurer’s duties hereunder, unless the sume are determined to be due to gross negligence or willful misconduct
on the part of the Insurer,
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ARTICLE Xi
LOANS, AUDITS AND TRANSFERS

11.01  LOANS TO PARTICIPANTS

(a) If specificd in the Adoption Agreement, the Administrator (or Truslee, i applicable) may
authorize loans to Participants or Beneficiarics under the following circumstances:

(1) loans shall be made available to all Panicipunls on & reasonably equivalent
basis;

(2) Joans shall bear u reasonable rate of interest;

(3) {oans shall be adequately sccured;

(4) foans shall provide for periodic repayment over a reasonable period of time, as

defined in subscection (d) below; and

(5} jouns shall not be made for an amount Tess than the minitnum loan amount stated
in the Contracts.

(b) Loans shall be evidenced by a legally enforceable agreement that specifics the amount
and date of the loan and the repayment schedule. Such agreement must be cither:

4N in u written paper document or

) in an clectronic medium under a system that is accessible to ponticipants, and
under which (i) only participants may make the loan request, (i) participants are provided with an
opportunity te review, conlirm, modily or rescind their request, und (iii) the paricipunt reccives
either a written or electronic confinmation of the request.

() Loans shall be permitted from atl coniribution sources, including rollovers.

{d) Loans made pursuant to this section (when added to the outstanding balance of all ather
loans made by the Plan to the Participant) shall be limited to the lesser of:

(1) 550,000 reduced by the excess (il any) of the highest oulstanding balance of
loans [rom the Plan to the Participant during the onc year period ending on the day before the date
un which such loan is made, over the outstanding balance of leans from the Plan 1o the Participant
on the date on which such loan was made, or

(2) the greater of (i) one-hall (1,2) of the present value of the non-lorleitable
accrued benefit of the Employec under the Plan, or (i1) $10,000.

For pumoses of this limil, ali plans of the Employer shall be considered one plan.

(c) Louns shall provide for level mmonization with payments to be made not less frequently
than quartcrly over a period not lo exceed five (3) yewrs. However, loans used to acquirc any dwelling unit
which, within a reasonable time, is to be used (determined at the time the loan is made) as o principal
residence of the Participant shull provide for periodic repayment over a reasonable period of time that may
exceed five (5) years. Loon repayments must be suspended under this Plon as permitied under Code
Scction 414(u)(4).
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() An assipnment or pledge of any portion of # Participan(’s interest in the Plan and a loan,
pledge, or assignment with respect 1o nny Contract purchased under the Plan, shall be treated as o loan
under this Scelion.

(2} Nouwithstanding anything in this Plan 1o the contrary, if a Participont or Beneliciary
defaults on a loan made pursuant to this section that is secured by the Participant’s interest in the Plan, then
# Participant’s interest may be offset by the amount subject to the sccurity to the extent there s a
distributable event permitted by the Cede or Regulations.

(h) A Panticipant loan program shall be established which must include, but need not be
limited to, the following:

H the identity of the person or positions authorized to administer the Participant
loan program;

(2) a procedure for applying for loans;
{3 the basis on which loans will be approved or denied;
{4) limitations, il any, on the types and amounts of loans offered, including what

consltitutes a hardship or finencial need if selected in the Adoption Agrecment;

(5) the procedure under the program for determining o reasonable rate of interest;
(6) the types of collateral which may secure a Participant loan; and
{7) the evenis constituting default and the steps that will be taken to preserve Plan
asscls.
(i) Such Participant loan program shall bc contained in a separate wrilten document.

Furthermare, such Paricipant loan program may be modified or umended in writing rom time to time
without the necessity of amending this Scction. In the event of any conflict between the terms of this Plan
and a separale loan pragram, the lerms of the Plan will control.

11.02  TRANSFER OF INTEREST

Notwithstanding uny other provision contained in this Plan, the Insurer (or Trustee, if applicable) at the
direction of the Administraior may transfer the Vested interest, if any, ol a Participant’s Account to anather trust or
Contract forming part of a pension, profit sharing, or stock bonus plan meeting the requirements of Cade Section
401(a) or 403(a}, provided that the trust or Contract to which such translers are made permits the transfer 10 be
mude,
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ARTICLE XII
HEART ACT PROVISIONS

12.01 DEATH BENEFITS

In the case of o death oceurring on or afier January 1, 2007, if o Participant dics while performing qualified
military service (s defined in Code Scction 414{u}). the Participant’s Bencliciary is cntitled to any additional
benefits (other than benelit accruals relaing o the perivd of qualified military service) provided under the Plan as if
the Participant had resumed employment and then terminated emplayment on account of death, Morcover, the Plan
will credit the Participant’s qualificd military service as service for vesting pumposcs, as though the Participant had
resumed employment under USERRA immediately prior to the Participant’s death.

1202 BENEFIT ACCRUAL

I the Employer clects in the Adoption Agreement to apply this Section 12.02, then efTective as of the date
specificd in the Adoption Agrectmient, for benefit accrual purposes, the Plan treats an individval who dies or becomes
disabled (as defined under the terms of the Plan) while performing qualified military service with respect fo the
Employer os if the individual bad resumed employment in accordance with the individual's reemployment rights
under USERRA, on the day preceding death or disability (as the case may be) and terminated employment on the
actual date of denth or disabilily.

The Plan will determine the amount of Employce contributions and the amoumt of elective deferrals of an
individual trealed us reemployed under this Section 12.02 for purposes of applying paragraph Codc Section
414(u)(8)(C) on the basis of the individual's average actual Employce contributions or cleclive defervals for the
fesser of: (i) the 12-month period of service with the Employer immediately prior 1o qualified military service; or (ii)
the actual length of continuous scrvice with the Employer.

12.03 DIFFERENTIAL WAGE PAYMENTS

For years beginning afier December 31, 2008: (a) an individual receiving a difTerentisl wage payment, us
defined by Code Scction 3401(h)2), is treated as an employce of the cmployer making the payment; (b} the
difTerentin] wage payment is treated as compensation for purposcs of Code Scetion 415(c)(3) and Treasury Reg.
Scction 1.415(c)-2 {c.g., for purposes of Code Section 415, top-hcavy provisions of Code Scction 416, delermination
of highly compensated employees under Code Scetion 414(q), and applying the 5% gateway requirement under the
Code Section 401{a)(4) regulations); and (c) the Plan is not treated as failing to mecl the requirements of any
provision described in Code Scction 414{u) I XC) (or corresponding plan provisions, including, bul not limited {0,
Plan provisions refated to the ADP or ACT test) by rcason of any contribution or benefit which is based on the
differential wage payment. The Plan Administrator operationaily may determine, lor purposes of the provisions
described in Code Section 414(u)(1 YC), whether to take into account any deferruls, and il applicable, any matching
contributions, atiributable to differential wages. DilTercntial wage payments (as deseribed herein) will also be

cansidered Compensation for ali Plan purposes unless otherwise eleeted in the Adoplion Agreement.

Subsection 12.03(c) sbove applies enly if all employces of the Employer performing service in the
uniformed services described in Code Section 3401{(h)(2)(A) are enlitled 1o receive diflerential woge payments (as
defined in Code Scction 3401(h)(2)) on reasonably equivalent terms and, if cligible to participate in o retirement
plan maintsined by the Employer, to make coniribulions based on the payments on reasonably equivalent terms
(taking ino account Code Scction 410(bY3), (4), and (5)).

12.04 DEEMED SEVERANCE

Notwithstanding subsection 12.03(a), il a Participant performs service in the uniformed services {as defined
in Code Section 414(u)(12)(B)) on active duty for a period of morc than 30 days, the Participant will be deemed to
have a severance from employment solely for purposes of eligibility for distribution ol amountis not subject to Code
Scetion 412, However, the Plan will not distribute such a Participant’s account on account of this deemed severance
from cmployment unless (i) the Empluyer elects in the Adoption Agreement to allow such distributions, and (ii) the
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Panicipant specifically clects to receive a benefit distribution hercunder. If o Participant efects 1o reeeive a
distribution an account of this deemed severance, then the individual may not make an clective defeeral or employec
contribution to this Plan (or any other plan of the Employer) during the 6-monih period beginning on the date of the
distribution, ITa Porticipant would be entitled 10 o distribution on account of o deemed severance, and a distribulion
on account ol another Plan provision (such as a Qualificd Reservist Distribution), then the other Plan provision wiil

control and the 6-month suspension will not apply,
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