RESOLUTLow NO. 2110 2 8 1
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SOLEDAD
APPROVING A MONEY PURCHASE "RETIREMENT" PLAN WITH

INTERNATIONAL CITY MANAGERS ASSOCIATION
("ICMA") FOR CITY EMPLOYEES

RESOLUTION OF THE CITY OF SOLEDAD hereinafter,
("Employer").

WHEREAS, the "Employer" has employees rendering
valuable services; and

WHEREAS, the establishment of a money purchase
retirement plan benefits employees by providing funds for
retirement and funds for their beneficiaries in the event of
death; and

WHEREAS, the "Employer" desires that its money
purchase retirement plan be administered by the ICMA Retirement
Corporation and that the funds held under such plan be invested
in the ICMA Retirement Trust, a trust established by public
employers for the collective investment of funds held under
their retirement and deferred compensation plans:

NOW, THEREFORE, BE IT RESOLVED that the "Employer",
hereby establishes a money purchase retirement plan,
hereinafter, (the "Plan") in the form of:

The ICMA Retirement Corporation Prototype Money Purchase
Plan and Trust, pursuant to the specific provisions of
the Adoption Agreement (executed copy attached hereto).

The "Plan" shall be maintained for the exclusive
benefit of eligible employees and their beneficiaries; and

BE IT FURTHER RESOLVED that the "Employer" here
executes the ICMA Retirement Trust, attached hereto; and

BE IT FURTHER RESOLVED that the "Employer" hereby
agrees to serve as trustee under the "Plan" and to invest all
funds held under the "Plan" in the ICMA Retirement Trust; and

BE IT FURTHER RESOLVED that the CITY MANAGER shall be
the coordinator for the "Plan" and shall receive necessary
reports, notices, etc., from the ICMA Retirement Corporation or
the ICMA Retirement Trust, and shall cast, on behalf of the
"Employer", any required votes under the ICMA Retirement
Trust. Administrative duties relating to the "Plan" may be
further delegated to appropriate departments, and

BE IT FURTHER RESOLVED that the "Employer" hereby
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BE IT FURTHER RESOLVED that the "Employer" hereby
authorizes the CITY MANAGER to execute all necessary agreements
with the ICMA Retirement Corporation incidental to the
administration of the "Plan'.

PASSED AND ADOPTED at a regular meeting of the City
Council of the City of Soledad duly held on the 23rd day of
September, 1991 by the following vote:

AYES, and in favor thereof, Councilmembers: Fabian

Barrera, Ben Jimenez, Jr., Fred Ledesma, Mayor Pro

Tem John Holguin, Mayor Joe Ledesma

NOES, Councilmembers: None

ABSENT, Councilmembers: None

//MAYOR OF THE CITY OF SOLEDAD

ATTEST:

P A

CITY CLERK OF(TBE CITY OF SOLEDAD
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ICMA RETIREMENT CORPORATION
PROTOTYPE MONEY PURCHASE PLAN & TRUST

PURPOSE

The Employer hereby adopts this Plan and Trust to provide {unds for ts Employees reurement, and 1o provide funds
for thewr Beneficiaries 1n the event of death  The benefits provided tn this Plan shall be paid {rom the Trust. The
Plan and the Trust forming a part hereof are adopted and shall be majntained for the exclusive benefitol eligibi
Employees and thewr Beneficiaries. Except as provided in Section 15 03, no part of the Trust shall revert to the
Employer or be used for or diverted to purposcs other than the exclusive benelit of Parucipants and their
Beneficianes.

DEFINITIONS

2.01

2.02

2.03

2.04

2.05

2.06

Account. A separatcrecord which shall be established and maintaied under the Trust for cach Participant,
and which shall include all Parucipant subaccounts created pursuant to Article IV, plus any Parucipant
Loan Account created pursuant (o Scction 14 03 Each subaccount created pursuant to Arucle IV shail
include any carnings of the Trust and adjustments for withdrawals, and realized and unrealized gans and
losses allocable thereto. The term “Account” may also refer to any of such separate subaccounts.

Accounting Date The last working day of each calendar month

Adopuon Agreement. The separate agreement executed by the Employer and the Prototype Sponsor
through which the Employer which adopts the Plan and elects among the vanous alternauves provided
thereunder, and which upon execuuon, becomes an integral part of the Plan

Beneficiary The person or persons designated by the Participant who, subject (o the requirements ot
Article XII1, shall recetve any benefits payable hereunder in the event of the Participant’s death The
designation of such Beneficiary shall be in writing to the Plan Administrator A Paructpant may designate
pnmary and conungent Beneficianies, Where no designated Benefictary survives the Partcipant, the
Parucipant’s Beneficiary shall be his/her surviving spouse or, if none, his/her cstate.

Break 1n Service A Period of Severance of at least twelve (12) consecutive months.

In the case of an individual who 1s absent from work for maternity or paternity reasons, the twelve (12)
consecutive month period beginning on the first anniversary of the first date of such absence shall not
constitute a Break in Service, For purposes of this paragraph, an absence from work for maternity or
paternity reasons means an absence (1) by reason of the pregnancy of the individual, (2) by reason of the
birth of achild of the individual, (3) by reason of the placement of a child with the individual in connection
with the adoption of such child by such individual, or (4) for purposes of caring for such child for a period
beginnung immediately following such birth or placement.

Code. The Internal Revenue Code of 1986, as amended from ume to ume
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2.10

2.11

212

213

Covered Employment Classification. The group or groups of Employees ehgible to make and/or have
contributions to this Plan made on their behalf, as specified by the Employer in the Adoption Agrecment.

Disability A physical or mental impairment which in the opinion of the Plan Administrator 1s of such
permanence and degree that a Parucipant 1s unable because of such impairment to perform any gainful
actvity for which he/she 1s suited by virtue of his/her experience, training, or cducation. The permancence
and degree of such impairment shall be supported by medical evidence.

Earnings. Eamnings, which form the basis for computing Employer contributions, arc all of each
Participant’s W-2 earnings which are actually paid (o the Parucipant during the Plan Ycar, plus any
contributions made pursuant to a salary reduction agreement which are notincludible in the gross income
of the Employee under secuon 125,402(a)(8),402(h),403(b), or 457(b) of the Code Unless the Employer
clects otherwise 10 the Adoption Agreement, Earmings shall exclude overime compensation and bonuses

Notwithstanding the foregoing, cffecuve as of the first Plan Year beginning on or after January 1, 1989,
the annual Earnings of cach Participant taken 1nto account under the Plan for any year shall not exceed
$200,000, or such greater amount as may be prescribed by the Sceretary of the Treasury at the same ume
and 1n the same manner as under section 415(d) of the Code  [n determining the Earnings of a Participant
for purposes of this Itmitation, the rules of section 414(q)(6) of the Code shall apply, cxcept in applying
such rules, the term ‘family” shall include only the spouse of the Participant and any lincal descendants
of the Participant wha have not altained age nineteen (19) before the close of the year If asaresultof the
application of such rules the adjusted S200 000 limiauon 1s cxceeded, then the mitauon shall be prorated
among the affected individuals in proporuon to cach such individual’s Eamings as determined under this
Section prior to the application of this hmiaton

Effccuve Date  The first day of the Plan Year dunng which the Employer adopts the Plan, unless the
Employer clects i the Adopuon Agreement an alternate date as the Effective Date of the Plan

Employee Any individual who performs services for the Employer or for any other employer required to
be aggregated with the Employer under sccions 414(b), (c), (m), or (0) of the Code, excluding independent
contractors. Notwithstanding the foregoing, however, no individual who 1s a “self-employed individual”
within the meaning of section 401(c)(1)(B) of the Code, or an “owner-employce” within the meaning of
section 401(c)(3) of the Codc shall be an Employee hereunder A leased employee shall be an Employee
1n accordance with the provisions of Section 17 12.

Employer The unit of state or local government or an agency or instrumentality of one (1) or more states
or local governments that executes the Adoption Agreement.

Highly Compensated Employee. Any highly compensated acuve Employee or highly compensated former
Employee.

A highly compensated acive Employce includes any Employee who performs service for the Employer
during the delermination year and who during the look-back year- (i) reccived compensation from the
Employer 1n excess of $75,000 (as adjusted pursuant 10 secuon 415(d) of the Code), (1) received
compensation from the Employer in excess of $50,000 (as adjusted pursuant 1o scction 415(d) of the Code)
and was a member of the top paid group for such year; or (itt) was an officer of the Employer and received
compensation during such year thatis greater than fifty percent (50%) of the dollar imitation inc{fect under
section 415(b)(1)(A) of the Code. The term “Highly Compensated Employee” also includes (i) any
Employee who 15 both described in the preceding sentence 1f the term “determination year” 1s substituted
for the term “‘look-back year” and one (1) of the one hundred (100) Employees who received the most
compensaton from the Employer during the Plan Year; and (i) any Employee who 1s a five percent (5%)
owner at any ume during the look-back year or determination year

I no officer has sausfied the compensation requirement of (1) above during esther a determination year
or a look-back year, the highest paid officer for such year shall be treated as a Highly Compensated
Employee
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For the purposes of determining who isa “Highly Compensated Employee,” the “determination year” shall
be the Plan Year, and the “look-back year” shall be the twelve (12) month period immedhately preceding
the determination year

A highly compensated former Employee includes any Employee who separated from service (or was
deemed to have separated) prior to the determination year, performs no service for the Employer during
the determinauon year, and was a highly compensated acuve Employee for either the scparauon year or
any determination year ending on or after the Employee’s fifty-fifth (55th) birthday

If an Employee is, dunng a determination year or Jook-back year, a family member of eithicr a five percent
(5%) owner who is an acuve or former Employee or a Highly Compensated Employee who is one (1) of
the ten (10) most Highly Compensated Employces ranked on the basis of compensation paid by the
Employer during such year, then the family member and the five percent (5%) owner or topten (10) Highty
Compensated Employec shall beaggregated In such case, the family member and five pereent(S%)owner
or top ten (10) Highly Compensated Employee shall be treated as a single Employee rcceIvIng compen
sauon and Plan contributions or bencfits cqual Lo the sum of such compensauon and contributions or
benefits of the family member and five percent (5%) owner or top ten (10) Highly Compensated Employee
For purposcs of this Section, family member includes the spouse, lincal ascendants and descendants of the
Employee or former Employee and the spouses of such hineal ascendants and descendants

The determination of who1sa Highly Compensated Employec, including the deterrminauions of the number
and 1denuty of Employccs 1n the top-pard group the top one hundred (100) Employees the number ot
Employecs treated as officers and the compensauion that 1s considered will be made i accordance with
section 414(q) of the Code and the regulauons thercunder

2.14 Hour of Service. Each hour for which an Employee is paid or entitled 0 payment for the periormance of
duues for the Employer

2.15 Non-highly Compensated Employee. Any Employce who 1s not a Highly Compensated Employce

2.16  Nonforfeitable Interest. The intercst of the Partcipant or his/her Beneficiary (whichever is applicable) 1s
that percentage of his/her Employer Contribution Account balance which has vested pursuant to Arucle
VIII A Participant shall, at all times, have a one hundred percent (100%) Nonforfeitable Interest in his/
her Participant Contribution, Portable Benefits, and Voluntary Contribution Accounts.

217 Normal Retirement Age. The age which the Employer specifies in the Adopuon Agreement, provided,
however, this age may not exceed age 65 or any mandatory retirement age enforced by the Employer

2.18 Participant. An Employec or former Lmployee for whom contributions have been made under the Plan and
who has not yet received all of the payments of benefits to which he/she 1s entitled under the Plan

2.19 Period of Service For purposes of determmning an Employee’s mnital or continued eligibility to parucipate
in the Plan or the Nonforfertable Interest in the Participant’s Account balance derived from Employer
contributions, an Employee will receive credit for the aggregate of all time period(s) commencing with the
Employee’s first day of employment or reemployment and ending on the dale a Break i Service begins.
The first day of employment or reemployment s the first day the Employee performs an Hour of Service
An Employec will also reccive credit for any Period of Severance of less than twelve (12) consccutive
months Fractional periods of a year will be expressed in terms of days

If the Employer 1s a member of an affiliated service group (under section 414(m) of the Code), a controlled
group of corporatons (under section 414(b) of the Code), ora group of trades or businesses under common
control (under section 414(c) of the Code), or any other enuty required to be aggregated with the Employer
pursuant to section 414(0) of the Code and the regulations thercunder, service will be credited for any
employment for any period of time for any other member of such group Service will also be credited for
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any individual required under section 414(n) of the Code or 414(0) of the Code and the regulanons
thereunder to be considered an Employee of any Employer aggregated under section 414(b), {(¢), or (m)of
the Code.

Notwithstanding anything to the contrary herein, if the Plan 1s anamendment and restatement of a plan that
previously calculated service under the hours of service method, service shall be credited 1n a manner that
13 al least as generous as that provided under Treas. Regs scction 1 410(a)-7(g)

2.20 Period of Severance A contnuous penod of tume during which the Employee 1s not employed by the
Employer Such period begins on the date the Employee reurcs, quits, or 18 discharged, or if earlier, the
twelve (12) month anniversary of the date on which the Employee was otherwise first absent from service

221 Plan This Prototype Plan, as established by the Employer, including any clected provisions pursuant (o
the Adoption Agreement.

2.22 Plan Administrator  The Prototype Sponsor or any successor Plan Administrator

2.23 Plan Year The twelve (12) consecutve month period designated by the Employer in the Adoption
Agrecment.

2.24 Prototype Plan  The ICMA Reurement Corporation Prototype Money Purchase Plan

225 Prototype Sponsor  The ICMA Rcetirement Corporauon

2.26 Trust. The Trust ereated under Article VII of the Plan which shall consist of all of the assets of the Plan
derived from Employer and Parucipant contribuuons under the Plan, plus any income and gains thereon,
less any losscs, expenses, and distnbutions to Parucipants and Beneficianes.

ELIGIBILITY

301 Service. Except as provided i Secuons 3 02 and 3 03 of the Plan, an Employce within the Covered
Employment Class:fication who has completed a twelve (12) month Period of Service shall be eligible to
participate 1n the Plan at the beginning of the payroll peniod next commencing thereafter The Employer
may elect in the Adoption Agreement to waive or reduce the twelve (12) month Period of Service

302 Age. The Employer may designate a minimum age requirement, not to exceed age twenty-one (21), for
participation  Such age, 1f any, shall be declared in the Adoption Agreement.

303 Returnto Covered Employment Classification. IntheeventaParucipantis no longer amember of Covered
Employment Classification and becomes neligible to make contributions and/or have contributions made
on his/her behalf, such Employee will become ehgible for contributuons immediately upon returning to a
Covered Employment Classification In the event an Employce who is not a member of a Covered
Employment Classification becomes a member, such Employee will be eligible to parucipate immediately
if such Employee has sausfied the minimum age and service requirements and would have otherwise
previously become a Participant.

304 Scrvice Belore a Break in Scrvice. Al Periods of Service with the Employer are counted toward ehgibility,
including Peniods of Service before a Break 1in Service.

CONTRIBUTIONS

401 Employer Contnibutions. For each Plan Year, the Employer will contribute to the Trust an amount as

4 001-90D
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specified in the Adopuon Agreement. The Employer’s full contribution for any Plan Year shall be duc
and paid not later than thirty (30) working days after the close of the Plan Year Each Partucipant will share
1n Employer contribuuons for the period beginning on the date the Participant commences participation
under the Plan and ending on the datc on which such Employee severs employment with the Employer
or 1s no longer a member of a Covered Employment Classification, and such contributions shall be
accounted for separately in his/her Employer Contribuuon Account. Notwithstanding anything 10 the
contrary herein, 1f so elected by the Employer in the Adopuon Agreement, an Employec shall be required
to make contributions as provided pursuant to Section 4 03 or 4 04 in order to be chigible for Employer
contributtons to be made on his/her behalf to the Plan

4.02  Forferures. All amounts forfeited by terminated Participants, pursuant to Section 8 06, shall be placed
In a suspense account and used to reducc dollar for dollar Employer contributions otherwise required
under the Plan for the next succeeding Plan Year and succeeding Plan Years, if necessary

403 Mandatory Participant Contributions  If the Employer so elects in the Adoption Agreement, each ehigible
Employee shall make contributions at a prescribed rate as a requirement for his/her participation in the
Plan. Once such an eligible Employee becomes a Participant hereunder, he/she shall not thereafier have
the nght to discontinue or vary the rate of such Mandatory Parucipant Contributions  Such contributions
shall be accounted for separately 1n the Participant Contribuuon Account.

404 Maiched Participant Contribuuons. If the Employer so elects in the Adopuon Agreement, Employer
contributions shall be made on behalf of an eligible Emplovee fora Plan Yearonly if the Employce agrees
to make Matched Participant Contributions for that Plan Year The rate of Employer contnbutons shail
to the extent specified in the Adoption Agreement, be based upon the rate at which Matched Parucipant
Contributions are made for that Plan Year Maiched Parucipant Contributions shall be accounted for
separately 1n the Participant Contribution Account

405 Voluntary Participant Contributions. If the Employer so elects in the Adopuon Agreement, an chigible
Employee may make voluntary (unmatched) contributions under the Plan for any Plan Year in any amount
up to ten percent (10%) of hus/her Earnings for such Plan Year Such contnibutions shall be accounted for
separately in the Participant’s Voluntary Contribution Account. Such Account shall be at all umes
nonforfeitable by the Participant. Notwithstanding the foregoing, no Participant shall be allowed to make
Voluntary Participant Contributions under this Plan 1f he/she 1s covered under another qualified plan
maintained by the Employer which allows voluntary contnibutions thereunder

4.06 Changes in Participant Election A Participant may clect to change his/her rate of Matched Parucipant
Contributions or Voluntary Participant Contributions, provided that no less than onc (1) such change shall
be allowed during any Plan Year A Participant may disconunue such contributions at any tume, provided
that he/she may not resume such contributions for six (6) calendar months.

407 Portability of Benefits. An Employee within the Covered Employment Classification, whether or not he/
she has satisfied the minimum age and scrvice requirements of Article 111, may transfer (rollover) his/her
interest 1n a plan qualified under section 401(a) or 403(a) of the Code to this Plan, provided.

(a) The distribuuon 1s on account of termination or disconunuance of the plan or the distibution
represents a lump sum distribution which becomes payable on account of the Employee’s
separation from service, death, disability or after the Employee attains age (ifty-nine and one-
half (59-1/2),

(b) The amount distributed from the plan 1s transferred to this Plan no later than the sixtueth
(60th) day after distribution was made from the plan,

(©) The distnbution constituted the Employce senure interest in the plan and was distnibuted within
one (1) taxable year to the Employce and

) ANT AT
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(d) In the case of a rollover, the amount transferred to this Plan does not exceed the amount of the
distribution reduced by the Employce contributions (if any) to the plan (other than accumulated
deductible voluntary contributions)

Such transfer (rollover) may also be through an Individual Reurement Plan qualified under section 408 of
the Code where the Individual Reurement Plan was used as a condut from the prior plan ar.d the transfer
1s made m accordance with the rules provided at (a) through (d) of this paragraph and the transfer does not
include any personal contributions or €amings thereon the Participant may have made (o the Individual

Retirement Plan

The amount transferred shall be deposited in the Trust and shall be credited to a Portabic Benefits Account.
Such Account shall be one hundred percent (100%) vested 1in the Employce.

SPECIAL LIMITATIONS ON EMPLOYEE CONTRIBUTIONS
AND MATCHING CONTRIBUTIONS

Applicabulity The special imitations of this Article arc apphcable only 1o Employee contnbutions and
Matching Contributions that are subject to the special hmitation of secuon 401(m) of the Code.

Limitauons on Employce Contributions and Employer Matching Contributions,

(a) The Average Contnibution Percentage (heremafter “ACP”) for Parucipants who arc Highly
Compensated Employces for each Plan Year and the ACP for Participants who are Non-highly
Compensated Employces for the same Plan Year must sausly one (1) ot the following tests

h The ACP for Participants who are Highly Compensated Employecs for the Plan Year
shall not exceed the ACP for Parucipants who arc Non-highly Compensated Employces
for the same Plan Year muluplied by 1.25, or

2) The ACP for Parlicipants who arc Highly Compensated Employees for the Plan Year
shall not exceed the ACP for Parucipants who are Non-highly Compensated Employees
for the same Plan Year muluplied by two (2), provided that the ACP for Participants who
are Highly Compensated Employces does not exceed the ACP for Parucipants who are
Non-highly Compensated Employces by more than two (2) percentage points.

)] Special Rules.

(1) Muluiple Use  If one (1) or more Highly Compensated Employees participate in both a
CODA and a plan subject to the ACP test maintaned by the Employer, and the sum of
the actual deferral percentage under the CODA (*ADP”) and ACP of those Highly
Compensated Employees subject to either or both tests exceeds the Aggregate Limit,
then the ACP of those Highly Compensated Employecs who also participate i a CODA
will be reduced (beginning with such Highly Compensated Employee whose ACP1s the
highest) so that the lumit 1s not cxceeded. The amount by which each Highly
Compensated Employee’s Contnbution Percentage Amounts s reduced shall be treated
as an Excess Aggregate Contnbution The ADP and ACP of the Highly Compensated
Employeesare determined after any corrections required to meetthe ADPand ACP tests.
Muluple use docs not occur if both the ADP and ACP of the Highly Compensated
Employees does not exceed 1.25 multiplied by the ADP and ACP of the Non-highly
Compensated Employees.

(2) For purposes of this Secuon, the Contributton Percentage for any Participant who 1s a
Highly Compensated Employee and who is eligible to have Contribution Percentage

6 001-90D



503

504

289

Amounts allocated to his/her account under two (2) or more plans described 1n section
401(a) of the Code, or arrangements described 1n sccuon 401(k) of the Code that are
mamtained by the Employer, shall be determined as 1[ the wtal of such Contribution
Percentage Amounts was made under cach plan. If a Highly Compensated Employce
participates in two (2) or more cash or deferred arrangements that have different plan
years, all cash or deferred arrangements ending with or within the same calendar year
shall be treated as a single arrangement.

(3) In the event that this Plan sausfies the requirements of sections 401(m), 401(a)(4) or
41(0(b) of the Code only 1f aggregated with one (1) or more other plans, or 1f one (1) or
more other plans sausfy the requirements of such sections of the Code only if aggregated
with this Plan, then this Section shall be applicd by determining the Contribution
Percentage of Employces asifall such plans werc asingle plan For plan years beginning
after December 31, 1989, plans may be aggregated m order o satisfy section 401(m of
the Code only if they have the same plan ycar

(4) For purposes of determining the Contribution Percentage of a Participant who s a five
percent (5%) owner or one (1) of the ten (10) most highly paid Highly Compensated
Employees, the Contnibution Percentage Amounts and Earnungs of such Participant
shall include the Contribution Percentage Amounts and Earnings for the Plan Year of
family members (as defined in section 414(q)(6) of the Code) Family members, with
respect to Highly Compensated Employecs, shall be disregarded as separate Employees
i determining the Contribution Percentage both for Participants who are Non-highly
Compensated Employees and for Paruicipants who are Highly Compensated Employees.

(5) For purposes of applying the ACP test, Employce Contributions are considered to have
been made 1n the Plan Year in which contributed to the Trust  Matching Contributions
will be considered made for a Plan Year if made no later than the end of the twelve (12)
month period beginning on the day after the close of the Plan Year

6) The Employecr shall mamtain records sufficient 1o demonstrate satsfacuon of the ACP
test.
@) The determination and treatment of the Contribution Percentage of any Parucipant shall

sausfy such other requirements as may be prescribed by the Secretary of the Treasury

Avoudance ol Excess Aggregate Contributions. In the event that the Employer determines that the Plan may
be unable to meet the ACP test, and notwithstanding anything to the contrary hercin, the Employer may
reject any Participant election under Article IV or reduce the amount of contributions elected, even if such
clection has already become effecuve, to assure that contributions on behalf of Highly Compensated
Employees meet the imitations of such test. Any rejecuons of elecions and any reduction of amounts
elected shall be made by the Employer on a reasonable and nondiscriminatory basts

Correction of Excess Aggregate Contribut:ons.

(a) General Rule Inthe cvent that the Plan does not mect the ACP test, and notwithstanding any other
provisions of the Plan, Excess Aggregate Contributons, plus any income and minus any loss
allocable thereto, shall be forfeited, if forfeitable or if not forfentable, distributed no later than the
last day of each Plan Year to Participants to whose Accounts such Excess Aggregate Contribu-
tions were allocated for the preceding Plan Year Excess Aggregate Contributions shall be
allocated Lo Participants who are subject to the family member aggregauon rules of section
414(q)(6) of the Code 1n the manner prescribed by the regulations. If such Excess Aggregate
Contributions are distributed more than two and one-half (2-1/2) months afier the last day of the
Plan Year in which such excess amounts arose, a ten percent (10%) excise tax will be imposed
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®)

(¢)

on the Employer maimntaining the Plan with respect to those amounts Excess Aggregate
Contributions shall be treated as Annual Addinons, as defined under Section 6 05

Determination of Allocable Income or Loss Excess Aggregate Contributions shall be adjusted
for any income or loss up to the date of distribution  The income or loss allocable to Excess
Aggregate Contributions 1s the sum of* (1) income or loss allocable to the Participant’s Employec
Contribution Account, Employer Contribuuion Account (if the Employcr Contributions are
Matching Contributions) for the Plan Year multiplicd by a fraction, the numerator of which is such
Participant’s Excess Aggregate Contributions for the year and the denominator is the Participant’s
Account balance(s) attrbutable to Contribution Percentage Amounts without regard to any
mcome or loss occurnng during such Plan Year; and (2) ten percent (10%) of the amount
determined under (1) multplied by the number of whole calendar months between the end of the
Plan Year and the date of distribution, counting the month of distribution if distnbution occurs
after the fifteenth (15th) of such month

Forfeiture or Distribution of Excess Aggregate Contributions  Excess Aggregate Contributions
shall be forferted, 1if forfeitable, or distributed on a pro-rata basis from the Participant’s Employee
Contribution Account, Employer Contribution Account (tf Employ er contributions arc Maiching
Contributions)  Forfeitures of Excess Aggregate Contribuuons will be applicd to reduce
Employer contributions

Dchintions. For the purposcs of this Arucle, the following defimuons shall apply

(a)

(b)

(©)
(d)

(©)

M

@

(h)

Aggregate Limit.  The sum of (1) 125 percent of the greater ol the ADP of the Non highly
Compensated Employces under the CODA for the Plan Year or the ACP of Non-highly
Compensated Employees under the Plan subject w0 Code secuion 401(m) for the Plan Year
beginning with or within the Plan Year of the CODA and () the lesser of 200% or two (2) plus
the lesser of such ADP or ACP

Average Contribution Percentage. The average of the Contribution Percentages of the Eligible
Participants in a group

CODA A cash or deferred arrangement pursuant to section 401(k) of the Code.

Contribution Percentage The ratio (expressed as a percentage) of the Parucipant’s Contribution
Pcrcentage Amounts (o the Participant’s Eamings for the Plan Year (whether or not the Employee
was a Participant for the entire Plan Year)

Contribution Percentage Amounts  The sum of the Employce contnbutions and Matching
Contnbutions made under the Plan on behalf of the Participant for the Plan Year Such
Contribution Percentage Amounts shail include {orfeitures of Excess Aggregate Contributions
allocated to the Parucipant’s Account which shall be taken into accountin the year in which such
forferture 1s allocated.

Ehgible Participant. Any Employec who 1s eligible to make an Employee contribution or to
reccive a Matching Contributon (including forfeitures) Ifan Employee contribution 1s required
as a condition of participation in the Plan, any Employee who would be a Participant in the Plan
if such Employee made such a contnibuuon shall be treated as an Eligible Paruicipant on behalf
of whom no Employee contributions are made.

Employee Contribution Any contribution made to the Plan by or on behalf of a Participant that
1isincludedin the Participant’s gross income 1n the year in which made and thatis maintained under

a separate account to which earnings and losses are allocated.

Excess Aggregate Contributions. With respect to any Plan Year, the excess of
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¢)) The Aggregate Contnibuuon Percentage Amounts taken 1nto account i compuung the
numerator of the Contribution Percenlage actually made on behalf of Highly Compen-
satcd Employees for such Plan Year, over

2) The maximum Contribution Percentage Amounts permitted by the ACP test (deter-
mined by reducing contribuuions made on behalf of Highly Compensated Emplovees
order of their Contribution Percentages beginning with the highest of such percentages)

v Matching Contribution. AnEmployer Contribution made to this or any other defined contribution
plan on behalf of a Parucipant on accouit of an Employec contributton made by such Participunt,
or on account of a Parucipant’s clective deferral, under a plan mamtned by the Emplover

VI LIMITATION ON ALLOCATIONS
601 Parucipants Only m This Pian

(a) If the Participant does not participate in and has never participated in another quahtied plan or
a wellare benefit fund, as defined 10 section 419(e) of the Code, matntnned by the Empic 1 or
an individual medical account, as defined by sccuon 415(03(2) of the Code mantai o by the
Employer, which provides an Annual Additon the amount of Annual Addions win oon b
credited o the Parucipant’s Account lor any Limianon Yar will not exceed the lesse of i
Maximum Permissible Arnount or any other hmitation contaned in this Plan I the " mjpiov ¢
contnibution that would otherwise be contributed or allocated to the Participant s Acce would
cause the Annual Addiuons for the Limitation Year e exceed the Maximum Permussible Amount
the amount contnbuted or allocated will be reduced so that the Annual Add vons for
Limitauon Yecar will equal the Maximum Permissible Amount.

(b) Prior to determining the Participant’s actual Compensation for the Limitation Year, the Employer
may determine the Maximum Permissible Amount for a Participant on the basis of a reasonable
estimation of the Parucipant’s Compensation for the Limitauon Year, uniformly determ ned for
all Participants similarly situated.

(c) As soon as 1§ admumstratively feasible after the end of the Limnation Year, the Maxinum
Permissible Amount for the Limitation Year will be determined on the basis of the Paruicipant’s
actual Compensauon for the Limitaton Year

(d) If, pursuant to Subsecuon (c) or as a result of the ailocation of forfeuures, there 15 an Excess
Amount the excess will be disposed of as {ollows.

(H Any Voluntary Partucipant Contributions to the extent they would reduce the Excess
Amount, will be returned to the Participant,

(2) If after the application of paragraph (1) an Excess Amount still exasts, and the Parucipant
1s covered by the Plan at the end of the Limitation Year, the Excess Amount in the
Participant’s Account will be uscd to reduce Employer contributions (including any
allocation of forfettures) for such Participant in the next Limitation Yoir and each
succeeding Limutation Year if nccessary,

3) If after the application of paragraph (1) an Excess Amount still exists, and the Participant
1s not covered by the Plan at the end of the Limitation Year, the Excess Amount will be
held unailocated 1n a Suspense Account. The Suspense Account will be applied Lo
reduce future Employer contributions (including allocation of any forfeitures) for all
remaining Partscipants in the nextLimutauon Year, and each succeeding Limitauon Year
if necessary;

9 001-90D



292

4 If a Suspense Accountisn existence atany time duning a particular Limitation Year, all
amounts in the Suspense Account must be allocated and realiocated to Participants’
accounts beforc any Employer or any Employee contributions may be made to the Plan
for that Limstauon Year Exccss Amounts may not be distributed to Participants or
former Participants

602  Parucipants in More than One Plan

(a)

(b)

()

(d)

(e)

)

This Section apphies 1f, in addition to this Plan, the Participant is covered under another qualified
master or prototype defined contribution plan maintained by the Employer, or a welfare benefit
fund, as delined m section 419(e) of the Code maintamned by the Employer, or an individual
medical account, as defined by section 4 15(1)(2) of the Code, maintained by the Employer, which
provides an Annual Addition, during any Limutatton Year The Annual Additons which may be
crediied to a Participant’s Account under this Plan for any such Limitauon Year will not exceed
the Maximum Permissible Amount reduced by the Annual Additions credited 1o a Participant’s
Account under the other plans and welfare benefit funds for the same Limutauon Year If the
Annual Addinons with respect 1o the Partcipant under other detined contribution plans and
wellare benefit funds mamtained by the Employer are less than the Maximum Permussible
Amount and the Employer contribution that would otherwise be contnbuted or allocated to the
Partcipant’s Account under this Plan would cause the Annual Additons {or the Limitauon Year
to exceed this imitation, the amount contributed or atlocated will be reduced so that the Annual
Addstions under all such plans and funds for the Limitauon Year will equal the Maximum
Permussible Amount. If the Annual Additions with respect to the Parucipant under such oiher
defined contribution plans and welfare bencfit funds mn the aggregate arc eyual (o or greater thun
the Maximum Permissible Amount, no amount wall be contributed or allocated (o the Participant s
Account under this Plan for the Limitavon Year

Prior to determining the Participant’s actual Compensation for the Limitation Year the Employer
may determine the Maximum Permissible Amount for a Parucipant in the manner deseribed in
Scction 6 01(b)

As soon as 1s admnistratively feasible after the end of the Limuation Year, the Maximum
Perrmissible Amount for the Limitauon Year will be determined on the basis of the Participant’s
actual Compensation for the Limitation Year

If, pursuant to Subsection (¢) or as a result of the allocation of forfeitures, a Participant’s Annual
Addiuions under this Plan and such other plans would result in an Excess Amount for a Limitation
Year, the Excess Amount will be deemed Lo consist of the Annual Addiuons last allocated, except
that Annual Additions attributable to a welfare benefit fund or individual medical account will be
deemed (o have been allocated first regardless of the actual allocation date

If an Excess Amount was allocated 10 a Partucipant on an allocation date of this Plan which
coincides with an allocation date of another plan, the Excess Amount atiributed 1o this Plan will
be the product of,

1) The total Excess Amount allocated as of such date, multplied by

(2) The ratio of (1) the Annual Additions allocated to the Participant for the Limitation Year
as of such date under this Plan to (1) the total Annual Additions allocated o the
Participant for the Limitation Year as of such date under this and all the other qualified
Master or Prototype defined contribution plans.

Any Excess Amount attributed to this Plan will be disposed of 1n the manner described 1n Section
6 01(d)
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603  Parucipant in Another Defined Contribution Plan  If the Parucipant 1s covercd under another qualified
defined contribution plan maintained by the Employer which 1s not a Master or Prototype Plan, Annual
Additions which may be credited to the Participant’s Account under this Plan tor any Limitauon Year will
be limited 1n accordance with Section 6.02 as though the other plan were a Master or Prototype Plan unless
the Employer provides other limitauons 1n the Adopuon Agreement.

604 Parucipant in Defined Benefit Plan If the Employer maintains, or at any ume mamntained, a qualihied
defined benefit plan covening any Parucipant n this Plan the sum of the Participant’s Defined Benefit
Fraction and Defined Contribution Fraction will not exceed | O 1n any Limitation Year The Annual
Additions which may be credited to the Partictpant’s Account under this Plan for any Limitauon Year will
be imited in accordance with the Adoption Agreement.

605  Definitions. For the purposes of this Arucle, the tollowing definitions shall apply

(a) Annual Addiuons The sum of the following amounts credited toa Parucpant s Accountior the
Limitation Year

(1) Employer contnbutions,
(2) Forfeuures, and
3 Employee contributions

For this purpose, any Excess Amount applied under Sections 6 01(d) or 6 U2y inthe I 'miation
Year to reduce Employer contributions « 11l be considered Annual Addiuons for such Limiauon
Yecar

Amounts allocated, after March 31, 1984 (o an indrvidual medical account, as defined in section
415(1)(2) of the Code, which 1s part of a pension or annuity plan mamntained by the Employer are
ucated as Annual Additons to a defined conubution plan  Also, amounts denived from
contributions paid or accrued after December 31, 1985, 1n taxable years ending after such date
which are attributable to post-retirement medical benefits allocated to the separate account ol a
key Employee, as defined in section 419A(d)(3) of the Code, under a welfare benefit fund, as
defined 1n secuon 419(c) of the Code, mamtained by the Employer, arc treated as Annual
Additons to a defined contribution plan

(b) Compensauon A Participant’s earned income, w ages, salarics, and fees {or professional services
and other amounts reccived (without regard to whether an amount 1s paid in cash) for personal
services actually rendered in the course of cmploy ment with the Employer maintaining the Plan
(including, but not hmuted Lo, commissions paid salesmen, compensauon for scrvices on the basis
of a percentage of profits, commissions on insurance premiums, ups, bonuses, fninge benefits
retmbursements, and expense allowances), and excluding the fotlowing

) Employer contrnibutions 1o a plan of deterred compensation which are not includible i
the Employee’s gross income for the taxable year in which contnibuied, or Employer
contributions under a simplified Employce pension plan to the extent such contributions
are deductible by the Employee, or any distributions {rom a plan of deferred compen-
sation,

2) Amounts rcalized from the exercise of a non-qualified stock opuion, or when restrcted
stock (or property) held by the Employee cither becomes freely transferable or 1s no
longer subject to a substantial risk of forfeiture,

3) Amounts realized from the sale, exchange or other disposiuon of stock acquired under
a qualified stock option, and
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(d)

(e)

4) Other amounts which received special tax benefits, or contributions made by the
Employer (whether or not under a salary reduction agreement) toward the purchase of an
annwity described in secuon 403(b) of the Code (whether or not the amounts arc actually
excludable from the gross income of the Employee)

For purposes of applying the limitations of this Article, Compensaton for a Limitation
Year 1s the Compensation actually paid or includible sn gross income during such year

Notwithstanding the preceding sentence, Compensation for a Participant in a defined
contribution plan who 1s permancntly and totally disabled (as defined tn section 22(e)(3)
of the Code) 1s the Compensation such Participant would have received for the Limitation
Year if the Particspant had been paid at the rate of Compensation paid immedhately before
becomng permanently and totally disabled, such imputed Compensaton for the disabled
Parucipant may be taken into account only if the Parucipantis not a highly compensated
Employee (as defined 1n section 4 14(g) of the Code), and contributions madc on behalf
of such Participant are nonforfertable when made

Defined Benefit Fraction A fracuon the numcrator of which s the sum of the Participant’s
Projected Annual Benefits under all the defined bencefit plans (whether or not terminated) main-
tained by the Employer, and the denominator of which 1s the lesser of 125 percent of the dollar
Iimitation determined for the Lirniauon Y ear under sections 415(b) and (d) of the Code or {40
percent of the Highest Average Compensauon, including any adjustments under sectuon 415(b) of
the Code

Notwithstanding the above, 1l the Participant was a participant as of the first day of the first
Limitauon Year beginning after December 31 1986, 1n one (1) or more defined benefit plans
marntained by the Employer which were in existence on May 6, 1986, the denominator of thus
fraction will not be less than 125 percent of the sum of the annual benefits under such plans which
the Participant had accrued as of the close of the last Limitation Year beginning before January 1,
1987, disregarding any changes in the terms and condiuons of the plan after May 5, 1986. The
preceding sentence applies only 1if the defined benefit plans individually and in the aggregate
satisfied the requirements of section 415 of the Code for all Limitaton Years beginning before
January 1,1987 For purposes of this paragraph, a Master or Prototype Pian with an opsmion letter
issucd before January 1, 1983, which was adopted by the Employer on or belore September 30,
1983, 15 treated as a plan in existence on July 1, 1982

Defined Contribuuon Dollar Limitation  $30,000 or, if greater, one-fourth (1/4) of the defined
benelit dollar hmtauon sct forth in section $15(b)(1) of the Code as in effect for the Limutaton
Year

Defined Contribution Fraction A fraction, the numerator of which 1s the sum of the Annual
Additions to the Participant’s account under all the defined contribution plans (whether or not
terminated) maintained by the Employer for the current and all prior Limutation Y ears (including
the Annual Additions attributable to the Participant’s nondeductible Employee contributions to all
defined benefit plans, whether or not terminated, mamntamed by the Employer, and the Annual
Additions attributable to all welfare benefit funds, as defined 1n section 419(e) of the Code, and
individual medical accounts as defined in section 415(1)(2) of the Code, mamtained by the
Employer) and the denominator of which is the sum of the maximum aggregate amounts for the
currentand all prior Limitation Years of service with the Employer (regardless of whether adefined
contribution plan was mamntained by the Employer) The maximum aggregale amount 1n any
Limitation Year 1s the lesser of 125 percent of the doliar himitaton 1n cffect under section
415(c)(1)(A) of the Code or thirty-five percent (35%) of the Participant’s Compensation for such
year

If the Employee was a Participant as of the first day of the first Limitation Year beginning after
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(h)
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(k)
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December 31, 1986, in one (1) or more defined contrbution plans maintained by the Employer
which were 1n existence on May 6, 1986, the numerator of this fraction will be adjusted if the sum
of this fraction and the Defined Benefit Fracuon would otherwise exceed 1 0 under the terms of
this Plan  Under the adjustment, an amount cqual to the product of (1) the excess of the sum of
the fracuons over 1 0 muluplied by (2) the denomunator of this fracuon, will be permanently
subtracted from the numerator of this fraction The adjustment s calculated using the fractions
as they would be computed as of the end of the last Limitation Year beginning before January 1,
1987, and disregarding any changcs 1 the terms and conditions of the plan made after Mav S
1986, but using the secuon 415 of the Code limitation applicable 1o the first Limitaton Year
beginning on or after January 1, 1987

The Annual Addiuon for any Limitation Y car beginning before January 1 1987 shall not be
recomputed to treat all Employee contnbutions as Annual Addiuons

Employer: The Employer that adopts this Plan, and all members of a controlled group of
corporations (as defined 1n section 4 14(b) of the Code as modified by section415(h) of the Code)
allcommonly controlled trades or businesses (as defined 1 section 4 1 4(¢) of the Code as modificd
by section 415(h) of the Code) or affihated service groups (as delined 1n secuon 4 14(m) of the
Code) of which the adopung Employer 1s a part and any other entity required o be aggregated
with the Employer pursuant (o regulations under section 414(0) of the Code

Excess Amount. The excess of the Parucipant’s Annual Addiuons for the Limitaton Year over
the Maximum Permissible Amount.

Highest Average Compensauon  The average Compensation for the three (3) consecutive years
of service with the Employer that produce the highest average A year of service with the
Employer 1s the twelve (12) consccutive month period defined as the Limitation Year 1n the
Adopuon Agrcement,

Limitation Year A calendar year, or the twelve (12) consecuuve month period elected by the
Employer in the Adoption Agreement. All qualified plans mainiained by the Employer mustuse
the same Limitauon Year Ifthe Limitation Yearisamended toa different twelve (12) consecutive
month penod, the new Limitauon Year must begin on a date within the Limitation Year in which
the amendment 1s made

Master or Prototype Plan A plan, the form of which is the subject of a favorable opinion letier
from the Internal Revenuc Service

Maximum Permissible Amount. The maximum Annual Addition that may be contrbuted or
allocated 1o a Participant’s Account under the Plan for any Limutation Year shall not exceed the
lesser of

1) The Defined Contribution Dollar Limitation, or

2) Twenty-five percent (25%) of the Participant’s Compensation for the Limtation Year
The Compensaton himitation referred to in (2) shall not apply 10 any contribution for medical
benefits (within the meaning of section 401(h) or secuon 419A(f)(2) of the Code) which 1s
otherwise treated as an Annual Addition under section 415()(1) or 419A(d)(2) of the Code

If a short Limitation Year s created because of an amendment changing the Limitaton Year to
a different twelve (12) consecutive month penod, the Maximum Permissible Amount will not

cxceed the Defined Contribution Dollar Limitation muluplied by the following fraction

Number of months 1n the short Limitation Year
12
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Projected Annual Benefit: The annual reurement bencfit (adjusted to an actuanally equivalent
straight hife annuity 1f such benefit 15 expressed 1n a form other than a straight hife annuity or
qualified joint and survivor annity) to which the Participant would be cntitled under the terms

of the Plan assuming’

(1) The Participant will continue employment unul normal reurement age under the plan (or
current age, if later), and

) The Participant’s Compensation for the current Limitation Year and all other relevant
factors used o determing benefits under the Plan will remain constant for all future
Linmutation Years

TRUST AND INVESTMENT Ok ACCOUNTS

701

Trust. A Trusts hereby created to hold ali of the asscts of the Plan for the exclusive benefit of Participants
and Benefictanes, except that expenses and taxcs may be paid from the Trust as provided i Secuon 7 03
The trustee shall be the Employer or such other person which agrees to act in that capacity hercunder

lnvestment Powers  The trustee or the Plan Admunistrator acling as agent for the trustee, shall have the
powurs histed in this Secuon with respect to mvestment of Trust assels, cxcept to the extent that the
invesument of Trust assets 1s conuolled by Parcipants, pursuant to Scction 14 03

(a)

(®)

(©)

To tnvest and reinvest the Trust without distinclion between principal and income in any form ol
tangible or intangible property, real, personal, or mixed, and wherever situated, wncluding, but not
by way of limitauon, common or preferred stocks, shares of regulated invesunent companics and
other mutual funds, bonds, loans, notcs, debentures, mortgages, certificates of deposit, 1nterest,
or participation, cguipment trust certificates, commercial paper including but not himited to
participauon 10 pooled commercial paper accounts, contracts with insurance companies including
but not imited to insurance, individual or group annuity, deposit administration, and guaranteed
interest contracts, deposits at reasonable rates of interest at banking institutions including butnot
limited to savings accounts and certificates of deposit, and other forms of secunes or investments
of any kind, class, or character whatsoever and representing interests in any form of enterpnse,
whercver it may be located, orgamized, or operated within or without the United States of America,
whether such mvestments are income producing or not, without being himited 1n any respect by
statute or court rule or decision of any junsdiction now or hereafter in force purportng to hmit
or otherwisc affect such investments. Assets of the Trust may be invested tn securities or new
ventures that mvolve a higher degree of risk than investments that have demonstrated thew
ivestment performance over an extended period of ume.

To invest and reinvest all or any part of the assets of the Trust in any common, collective, or
commungled trust fund that 1s maintained by a bank or other institution and that is available to
Employee plans quahfied under scction 401 of the Code, or any successor provisions thereto, and
duning the period of ume that an investment through any such medium shall exist, to the extent
of participation of the Plan the declaration of trust of such common, collecuve, or commungled
trust fund shall consutute a part of this Plan

To 1nvest and remvest all or any part of the assets of the Trust in any group annuity, deposit
administration, or guaranteed nterest contract1ssued by an insurance company or other financial
institution on a commingled or collecuve basis with the assets of any other plan or trust qualified
under section 401(a) of the Code or any other plan described 1n section 401(a)(24) of the Code,
and such contract may be held or issucd in the name of the Plan Administrator, or such custodian
as the Plan Administrator may appoint, as agent and nomince for the Employer During the period
that an mvestment through any such contract shall exist, to the extent of participation of the Plan,
the terms and conditions of such contract shall constitute a part of the Plan
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(d) To purchase part interests in real property or in mortgages on real property, wherever such real
property may be situated, and to delegate to a property manager or the holder or holders of a
majority interestin such real property or mortgage on real property the managementand operation
of any part interest 1n such real property or mortgages.

(c) To hold cash awaiting investment and to keep such portion of the Trust 1n cash or cash balanccs,
without hiability for interest, insuch amounts as may from ume to ime be deemed to be reasonable
and necessary to meet obligations under the Plan or otherwisc to be in the best mierests of the Plan

) To retain, manage, operate, administer, divide, subdivide, partition, mortgage, pledge, improve
alter, demolish, remodel, repair, and develop 1n any manner any property, or any part of or partial
interest in any property, real or personal, held in the Trust, o lease such property for any period
of ume, and to grant opuions (o scll, exchange, lease, or otherwise dispose of any such property
without regard to restrictions applicable o fiducianies or others and without the approval of any
court.

(g) To sell for cash or credit, redecm, cxchange for other property, convey, transier, or otherw ise
disposc of any property held in the Trust in any manner and al any wme, by private contract or at
public aucuon or otherwise, and no other person shall be bound (o see 10 the applicauon o the
purchasc money or to inquire into the vahidity, evpediency, or propricty of ary such sale or othu
disposition

(h) To enter 1nto contracts for or 1o make commitments etther alone or in company with others 1o
purchase or seit at any {uture date any property acquired for the Trust.

(i) To votc or torefrain from voung any stocks, bonds, orother securities held 1o the Trust toexcrcise
any other right appurtenant to any sccurities or other property held in the Trust, (o give general
or special proxies or powers of atlorney with or without power of subsutution with respect 1o such
securities and other property, (o exercise any conversion privileges, subscripuon rights, or other
options or pnivileges with respect to such securities and other property and make any paymenis
incidental thereto, and generally to exercise, personally or by general or imited power of atiorney,
any of the powers of an owner with respect to stocks, bonds, securities, or other property held 1n
the Trust at any ume

6)) To oppose or to consent Lo and participate 1n any organization, reorganization, consolidation,
merger, combinaton, readjustment of finances, or simiar arrangement with respect 10 any
corporation, company, or association, any of the securiues of which are held 1n the Trust, to do
any act with reference thercto, mcluding the excrcise of opuions, the making of agreements or
subscripuons, and the payment of expenses, assessments, or subscriptions that may be deemed
necessary or advisable 1n connection therewith, and 1w accept, hold, and retain any secunitcs or
other property that may be so acquired.

(k) To deposit any property held in the Trust with any protecuve, reorganization, or similar
committee and o delegate discretionary power thereto and to pay and agrec to pay part of its
expenses and compensation and any assessments levied with respect to any such property so
deposited

® To hold, to authorize the holding of, and to register any investment to the Trust in the name of the
Plan, the Employer, or any nominee or agent of any of the forcgoing, including the Plan
Administrator, or 1n bearer form, to deposit or arrange for the deposit of securities in a quahificd
central depository even though, when so deposited, such securities may be merged and held 1n
bulk 1n the name of the nominee of such depository with other securitics depostted therein by any
other person, and to organize corporations or trusts under the laws of any junisdicuon for the
purpose of acquiring or holding utle to any property for the Trust, all with or without the addiion
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of words or other action to indicate that property 1§ held in a fiduciary or representative capacity,
but the books and records of the Plan shall at all times show that all such investments are part of

the Trust.

{m) Upon such lerms as may be deemed advisable by the Employer or the Plan Administrator, as the
case may be, for the protection of the micrests of the Plan or for the preservation of the value of
an investment, to exercise and enforce by suit for legal or cquitable remedies or by other action,
or to waive any right or clatm on behalf of the Plan or any default 1n any obligation owing to the
Plan, to rencw, cxtend the tme for payment of, agree to a reduction 1n the rate of interest on, or
agree to any other modification or change in the terms of any obhigauonowing 1o the Plan, to settle,
compromise, adjust, or submit to arbitration any clasm or night in favor of or against the Plan, to
exercise and enforce any and all nights of foreclosure, bid for property 1n forcclosure, and take a
decd 1n licu of forcclosure with or without paying consideration therefor, to commence or defend
sutts or other legal proceedings whenever any nterest of the Plan requires 1t, and to represent the
Plan n all suts or legal procecdings in any court of law or equity or before any body or tribunal

(m To employ suitable consultants, depositones agents, and legal counsel on behall of the Plan

{0) To make, exccute, acknowledge, and deliver any and all deeds, leases morigages, conveyances,
contracts, wavers, releases, or other instruments in wring necessary or proper for the accom
phshment of any of the {oregoing powers

» To open and maintain any bank account or accounts in the name of the Plan the Employer, or any
nominee or agent of the foregoing, including the Plan Administrator m any hank or banks.

(@ To do any and all other acts that may be deemed necessary to carmy outany of the powers sct forth
herein

Taxes and Expenses. Alltaxesof any and all kinds whatsoever that may be levied or assessed underexisung
or future laws upon, or 1n respect to the Trust, or the income thereof, and all commissions or acquisitions
or dispositions of secunties and similar expenses of investment and reinvestment of the Trust, shall be paid
from the Trust. Such reasonable compensation of the Plan Administrator, as may be agreed upon from ume
to ume by the Employer and the Plan Administrator, and reimbursement for reasonable expenses incurred
by the Plan Admunistrator in performance of 1ts duties hercunder (including but not imited to fees for legal,
accounting nvestment, and custodial services) shall also be paid from the Trust.

Paymentof Benefits. The payment of benefits from the Trustin accordance with the terms of the Plan may
be made by the Plan Admunistrator, or by any custodian or other person so authorized by the Employer o
make suchdisbursement The Plan Administrator custodian orother person shall notbe hable withrespect
t0 any distribution of Trust assets made at the direction of the Employer

Invesunent Funds  In accordance with uniform and nondiscniminatory rules established by the Employer
and the Plan Administrator, the Participant may direct his/her Accounts to be invested in one (1) or more
investment funds available under the Plan, provided, however, that the Participant’s tnvestment directions
shall not violate any investment restricuons specified in the Adoption Agreement.

Valuation of Accounts. As of cach Accountng Date, the Trust assets held in each investment fund offered
shall be valued at fair market value and the investment income and gains or losses for each fund shall be
determined  Such investment mcome and gans or losses shall be allocated proportionately among all
Accountbalances on a fund-by-fund basis. The allocation shall be 1n the proporuion that each such Account
balance as of the immediately preceding Accounting Date bears to the total of all such Account balances,
less amounts held 1n Participant Loan Accounts, as of that Accounting Date. For purposes of this Artcle,
all Account balances 1nclude the Account balances of all Participants and Bencficiaries.
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707  Parucipant Loan Accounts Parucipant Loan Accounts shall be invested in accordance with Section 14 03
of the Plan  Such Accounts shall not share in any investment income and gains or losses of the investment
funds described 1n Section 7 05

VIII  VESTING

8 01 Vesung Schedule The portion of a Participant’s Account attributable to Mandatory Participant Contribu-
tions, Matched Participant Contnibuttons, or Voluntary Parucipant Contributions shall be at all umes
nonforfeitable by the Participant. A Participant shall have a Nonforfcitable Interest in the percentage of
his/her Employer Contribution Account determined pursuant to the schedule elected by the Employer in
the Adoption Agreement.

802  Crediung Periods of Service Except as provided 1n Secuon 8 03, ail of an Employee's Penods of Service
with the Employer are counted to determine the nonforfentable perceniage m the Employee’s Account
balance denved from Employer Contributions.

803 Service After Break in Service In the casc of a Parucipant who has a Break i Service of at least tive (5)
years, all Periods of Scrvice after such Breaks in Service will be disregarded for the purpose of determining
the nonforfentable percentage of the Employer-derived Account balance that accrued before such Break
but both pre-Break and post-Break scrvice will count for the purposes of vesting the Employer-derived
Account balance that accrucs after such Break. Both Accounts will share in the carnings and losscs of the
fund.

In the ease of a Parucipant who does nothave a Break in Service of at least {ive (5) years, both the pre-Break
and post-Break service will countin vesting both the pre-Break and post Break Employer-denived Account
balance,

804 Vesting Upon Normal Reurement Age. Notwithstanding Section 8 01 of the Plan, a Participant shall have
a Nonforfeitable Interest in his/her entire Employer Contnbution Account, to the extent that the balance
of such Account has not previously been forfeited pursuant to Section 8 06 of the Plan, 1f he/she 1s employed
on or after his/her Normal Reurement Age

805  Vestung Upon Death or Disability Notwithstanding Sectuion 8 01 of the Plan, in the event of Disability or
Death, a Participant shall have a Nonforfeitable Interest in his/her entre Employer Contrnibution Account,
to the extent that the balance of such Account has not previously been forfeited pursuant to Section 8 06
of the Plan.

8.06  Forfeitures. Except as provided in Secuons 8 04 and 8 05 of the Plan, a Participant who separates from
service prior to obtamning full vesung shall forfert that percentage of his/her Employer Contribution
Account balance which has not vested as of the date such Participant incurs a Break 1n Service of five (5)
consecutive years or, if earlier, the date such Parucipant receives, or 1s deemed under the provisions of
Secuon 10 04 to have received, distribution of the entwre Nonforfeitable Interest 1n his/her Employer
Contribution Account. Such forfeitures shall be allocated 1n the manner described 1n Section 4 02.

8.07 Reinstatementof Forfeitures If the Participant returns to the employmentof the Employer before incurring
a Break in Service of five (5) consecutive years, any amounts forfeited pursuant to Section 8 06 shall be
reinstated to the Participant’s Employer Contribution Account within a reasonable time after repayment
by the Participant of the amount distributed to such Participant from his/her Employer Contribution
Account; provided, however, that if such Participant forfeited his/her Account balance by reason of a
deemed distribution, pursuant to Section 10 04, such amounts shall be automatically restored upon the
reemployment of such Participant. Such repayment must be made before the earlier of five (5) years after
the first date on which the Parucipant 1s subscquently reemployed by the Employer, or the date the
Parucipant incurs a Break in Service of five (5) consecuuve years

17 AN N -
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IX

BENEFITS CLAIM

901

902

Claim of Benefits. A Parucipant, Employee, or Beneficiary shall noufy the Plan Admunistrator in wriling
of a claim of bencfits under the Plan  The Plan Administrator shall take such steps as may be necessary
to facilitate the payment of such benefits to the Participant, Employee, or Beneficiary

Appeal Procedure  If any claim for benefits 1s denied by the Plan Administrator the Plan Admrnistrator
shall notify the claimant in wriung of such demal, setting forth the specific reasons and ciung reference to
spectfic provisions of the Plan upon which the denial 1s based. An appeal period of sixty (60) days after
reccipt of the notification of denial shall be granted, and said notification shall advise the claimant of the
appeal procedurc  The claimant may file the appeal with the Employer, whose decision shall be final, to
the extent allowed by law

COMMENCEMENT OF BENEFITS

10 01

1002

1003

10.04

Normal Commencement of Benefits  Unless the Participant clects otherwise, the distnbution of a
Parucipant’s Account shall commence afier the later of the date the Participant attains age sixty-five (63)
(or Normal Retirement Age, 1 carher) or the date the Paruicipant terminates service with the Employer

Notwithstanding the foregoing, unless the Parucipant clects otherwise, distribution ot benefits wall begin
no fater than the sixtieth (60Wh) day afier the latest of the close of the Plan Year i which

(1) The Parucipant attams age sixty five (65) (or Nomal Reurement Age 1 earlier)

(b) The Parucipant termnates service with the Employer: or

(c) Occurs the tenth (10th) anniversary of the year in which the Participant commenced paruicipation
in the Plan

Notwithstanding the foregoing, the faiture of a Participant and spouse 10 consent (o a distribution while a
benefitis immediately distributable shall be decemed to be an election to defer commencement of payment
ofany benefitsufficient to satisfy this Section An Account balance 1s unmediately distributable 1f any part
of the Account balance could be distributed to the Parucipant (or surviving spouse) before the Participant
attains or would have attained (if not deceased) the later of Normal Retirement Age or age sixty-two (62)

Elecctive Commencement of Benefiis A Parucipant who retires, becomes Disabled, or separates from
service for any other reason may elect by written nouce to the Plan Adminustrator 10 have the distribution
of benefits commence on a date earlier or later than that described 1n Section 10 01 of the Plan, provided
that such earhier distribution complics with the age resinctions, 1f any, specified i the Adopuon
Agreement. Such election must be made in wnting during the ninety (90) day period ending on the date
as of which benefit payments are 1o commence. A Participant’s clection shall be revocable and may be
amended by the Participant,

Transfer 10 Another Plan Subjectto Arucle X111, 1f a Parucipant tenninates cmploymentand subsequently
becomes cmployed with another unit of state or local government, or an agency or instrumentality of one
(1) or more states or local governments, the Plan Administrator shall, at the wnitten direcuion of such
Participant, transfer all of such Parucipant’s Nonforfeitable Interest 1n his/her Account, if and (0 the
maximum extent permitted under the Code, to the new Employer s plan, provided that the new Employer
cerufies to the Plan Administrator that its plan provides for the acceptance of such a transfer

De Mimmis Accounts. Notwithstanding the foregoing provisions of this Article, 1f a Parucipant terminates

service, and the value of hissher Nonforfertable Interest 1n his/her Account 1s not greater than $3,500, the
Parucipant shall be paid his/her benefits as soon as practicable after such termination  For purpases of this
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Section, 1f a Participant’s Nonforfeitable Interest in hus/her Account s zero, the Participant shall be deemed
to have recerved a distribuuon of such Nonforfeitable Interest Account.

1005 Withdrawal of Voluntary Contributions. A Parucipant may upon writlen request withdraw a part of or the
full amount of his/her Voluntary Contribution Account. Such withdrawals may be made at any ume,
provided that no more than two (2) such withdrawals may be made during any Plan Ycar No forfeiture
will occur solely as the result of any such withdrawal

1006 Latest Commencementof Bencfits. Notwithstanding anything to the contrary 1n this Article, benefits shail
begin no later than the Participant’s Requircd Beginning Date, as defined under Section 1100, or as
otherwise provided in Section 11 05

DISTRIBUTION REQUIREMENTS
1101  General Rules

(a) Subject to the provisions of Arucle X1, the requirements of this Arucle shall apply to any
distribution of a Paruicipant’s tntcrest and will take precedence over any inconsistent provisions
of this Plan Unless otherwisc specified the provisions of this Arucle apply o calendar years
beginning after December 31, 1984

(b) All distributions required under this Arucle shall be determined and madc in accordance with the
proposed regulauons under section 401(a)(9) of the Code, including the mummum distribution
incidental benelit requirement of section 1 401(a)(9)-2 of the proposed regulations

1102  Required Beginming Date. The enure Nonforfcitable Interest of a Participant must be distributed or begin
1o be distributed no later than the Parucipant’s Required Beginning Date.

1103  Limits on Distribution Pertods  As of the first Distribution Calendar Year, distributions, if not madeina
single-sum, may only be made over onc of the following periods (or a combination thereof)

(a) The life of the Participant,
(b) The life of the Participant and a Designated Beneficiary,
{© A period certain not extending beyond the Life Expectancy of the Parucipant, or

(d) A period certain not extending beyond the Joint Life and Last Survivor Expectancy of the
Parucipant and a Designated Beneficiary

1104 Determination of Amount 0 Be Distributed Each Year If the Participant’s Non{orfenable Interest 1s (0
be distributed 1n other than a single-sum, the following mintmum distribution rules shall apply on or after
the Required Beginning Date.

(a) Individual Account.

(D If a Parucipant’s Benefitis to be distributed over (1) a period not extending beyond the
Life Expectancy of the Parucipant or the Joint Life and Last Survivor Expectancy of the
Parucipant and the Parucipant s Designated Beneficiary, or (i1) a period not extending
beyond the Life Expectancy of the Designated Beneficiary, the amount required to be
distributed for each calendar year, beginning with distributions for the first Dismbuuon
Calendar Year, must at least cqual the quotient obtained by dividing the Participant’s
Benefit by the Applicable Life Expectancy
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1105

(b)

@) For calendar years beginning before January 1, 1989, if the Parucipant’s spouse 1S not
the Designated Beneficiary, the method of distribution selected must assure that atleast
fifty percent (50%) of the present value of the amount available for distribution 1s pad
within the Life Expectancy of the Participant.

3 For calendar years beginning after December31, 1988, the amountto be distributed each
year, beginning with distributions for the first Distribution Calendar Year, shall not be
less than the quouent obtained by dividing the Paructpant's Benefit by the lesser of
(i) the Applicable Life Expectancy, or (i) if the Parucipant’s spouse 1s not the
Designated Beneficiary, the applicable divisor determined from the table set forth in
Q&A-4 of sccuon 1 401(a)(9)-2 of the proposed regulations. Distnbutions after the
death of the Participant shall be distnbuted using the Applicable Life Expectancy in
Subsection (1) as the relevant divisor without regard Lo Proposcd Regulations section
1401(a)(9) 2.

4) The minimum distributon required for the Participant’s first Distnbuuon Calendar Year
must be made on or before the Parucipant’s Required Beginning Date. The mimimum
distribution for other calendar years, ncluding the minmum dsstribution for the
Distributon Calendar Year in which the Employee’s Required Beginning Date occurs
must be made on or before December 31 of that Distribution Calendar Year

Other forms. If the Participant s Bencfit1s distributed in the form of an annuity purchased trom
an insurance company, distributions thereunder shall be made 1n accordance with the require
ments of section 401(a)(9) of the Code and the proposed regulations thercunder

Death Distnbution Provisions. Upon the death of the Participant, the following distribution proyvisions
shall take effect.

(a)

(b)

If the Partcipant dies after distribution of hus/her interest has commenced, the remaining poruon
of such interest will continue o be distributed at least as rapidly asunder the method of distribuuon
being used pror to the Participant’s dcath

If the Parucipant dies before distribution of his/her interest commences, the Parucipant’s entire
interest will be distributed no later than December 31 of the calendar year conlaining the fifth (5th)
anniversary of the Parucipant’s death except Lo the extent that an clecuon 1s made (o recerve
distributions 1n accordance with (1) or (2) below:

1)) If any portion of the Partcipant’s intercst 1s payable to a Designated Beneficiary,
distnbutions may be made over the life or over a penod certain not greater than the Life
Expectancy of the Designated Beneficiary commencing on or before December 31 of the
calendar year immediately following the calendar year in which the Participant died,

2) If the Designated Beneficiary 1s the Participant’s surviving Spouse, the date distributions
are required (o begin in accordance with Subsection (1) shall not be earlier than the later
of (i) December 31 of the calendar year immediately following the calendar year in
which the Participant died, and (1) December 31 of the calendar ycar 1n which the
Parucipant would have attained age seventy and one-half (70-1/2)

If the Participant has not made an election pursuant to this Subsection by the ume of his/her death,
the Participant’s Designated Beneficiary must elect the method of distribubion no later than the
earlier of (i) December 31 of the calendar year in which distnibutions would be required to begin
under this Secton, or (ii) December 31 of the calendar year which contamns the fifth (5th)
anniversary of the date of death of the Participant. If the Parucipant has no Designated
Beneficiary, or if the Designated Bencficiary does not elect a method of distribution, distnbution
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(e)
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of the Participant’s entre 1nterest must be completed by December 31 of the calendar year
containing the fifth (Sth) anmversary of the Participant’s death

For purposes of Subsecuon (b), if the surviving spouse dies after the Parucipant, but before
payments to such spouse begin, the provisions of Subsection (b), with the excepuion of paragraph
(2) therein, shall be applied as if the surviving spouse were the Parucipant.

For purposes of this Section, any amount paid to a child of the Participant will be treated as if 1t
had been paid to the surviving spouse if the amount becomes payable to the surviving spousc when
the child reaches the age of majornity

For the purposes of this Section, distnbution of a Parucipant’s interest 1s considered o begin on
the Parucipant’s Required Beginning Date (or, if Subsection (c) 1s applicable, the date distribuuon
1srequired to begin to the surviving spouse pursuant 1o Subsection (b)) If distnbution in the form
of an annuity wrevocably commences to the Participant before the Required Beginning Date, the
date distribution 1s considered to begin is the date distnibution actually commences.

Deflinions. For the purposes of this Secuon, the following definions shall apply

(@)

(b)

©)

(d)

(e)

Applicable Life Expectancy The Life Expectancy (or Jownt Lifc and Last Survivor Expectancy)
calculated using the attained age of the Parucipant (or Designated Beneficiary) as of the
Parucipant’s (or Designated Beneficiary s) birthday 1n the applicable calendar year reduced by
onc (1) for each calendar year which has elapsced since the date Lifc Expectancy was first
calculated IfLifc Expectancy 1s being recalculated the Applicable Lafe Expectancy shall be the
Life Expectancy as so recalculated  The apphicable calendar year shall be the first Distnbution
Calendar Year, and if Life Expcctancy 1s being recalculated such succeeding calendar vear

Designated Beneficiary The individual who 1s designated as the Benefliciary under the Plan in
accordance with secuon 401(a)(9) of the Code and the proposed regulauons thereunder

Distribution Calendar Year A calendar year for which a minimum distribution 1s required. For
distributions beginning before the Participant’s death, the first Distribution Calendar Year is the
calendar ycar immediately preceding the calendar year which contains the Participant’s Required
Beginning Date For distributions beginning afler the Participant’s death, the first Distnbuuon
Calendar Year s the calendar year in which distnbutions are required to begin pursuant to Section
11 05 above

Life Expectancy TheLifc ExpectancyandJointLife and LastSurvivor Expectancy, respectively,
as computed by use of the expected return muluples in Tables V and VI of section 1 72-9 of the
mcome tax reguelations. Unless otherwise elected by the Participant (or spouse, in the case of
distributions described 1in Section 11 05(b)(2) above) by the time distributions are required to
begin, Life Expectancies shall be recalculated annually  Such election shall be irrevocable as to
the Partcipant (or spouse) and shall apply to all subsequent years. The Life Expectancy of a
nonspouse Beneficiary may not be recalculated.

Parucipant’s Benefit,

(1) The Account balance as of the last Accounting Date in the calendar year immediately
preceding the Distribution Calendar Year (valuation calendar year) increased by the
amount of any contributions or forfertures allocated to the Account balance as of dates
in the valuation calendar year after such Accounting Date and decreased by dismbutions
made 1n the valuation calendar year after such Accounung Date.

2) For purposes of paragraph (1) above, 1if any portion of the mimmum distrybution for the
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first Distribution Calendar Year 1s made in the second Distribution Calendar Year on or
before the Required Beginning Date, the amount of the mimimum distribution made in
the second Distnbution Calendar Year shall be treated as if 1t had been made 1n the
immediately preceding Distribution Calendar Year

® Required Beginning Date

(1

2)

)

)

(5)

The Required Beginning Date of a Participantis the first day of April of the calendar year
following the calendar year in which the Participant attains age seventy and onc-half (70-
1/2), or such later date as permitted under this Section or secon 401(a)(9) of the Code

The Required Beginning Date of a Participant who attains age seventy and onc-halt (70-
1/2) before January 1, 1988, shall be determined in accordance with (a) or (b) below

(a) Non-5-Percent Owners. The Required Beginning Date of a Paruicipant who i
not a 5 Percent Owner 1s the first day of April of the calendar year following
the calendar ycar in which the later of retirement or attainment of age sevents
and onc half (70-1/2) occurs

(b) 5.Percent Owners. The Required Begmning Date of a Parucipant who1sa $
Percent Owner during any year beginning after December 31, 1979, 1s the tirst
day of Apnl following the later of

0 The calendar year in which the Partcipant attains age seventy and
one half (70-1/2), or

(1) The carlier of the calendar year with or within which ends the Plan
Year in which the Participant becomes a S-Percent Owner, or the
calendar year in which the Parucipant retires

The Requured Begmming Date 1s Aprl 1, 1990 for a Participant who 1s not a 5-Percent
Owner who attains age seventy and one-half (70-1/2) duning 1988 and who has not
retired as of January 1, 1989

5-Percent Owner A Participant is treated as a S-Percent Owner for purposcs of this
Section if such Participant 1s a 5-Percent Owner as defined 1n section 416(i) of the Code
(determned 1n accordance with scction 416 of the Code but without regard to whether
the Plan 15 top-heavy) at any time during the Plan Year ending with or within the calendar
year 10 which such owner attains age sixty-six and one-half (66-1/2) or any subsequent
Plan Yecar

Once distributions have begun to a 5-Percent Owner under this Section, they must
contmue to be distributed, even if the Partcipant ceases to be a 5-Percent Ownerin a
subsequent year

1107 Transihonal Rule.

(a) Notwithstanding the other requirements of this Artcle and subject to the requirements of Arucle
XIII, distribution on behalf of any Employee, including a 5-Percent Owner, may be made in
accordance with all of the following requirements (regardless of when such distribution com-

mences)

0

The distribution by the Trust is one which would not have disqualified such Trust under
section 401(a)(9) of the Code as in effect prior to amendment by the Deficit Reduction
Actof 1984

Is2s] N1 O
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@) The distribution 1s 1 accordance with a method of distnibution designated by the
Employee whose interest in the Trustisbeing distributed or, 1f the Employee 1s deccased,
by a Beneficiary of such Employee

3) Such designation was in wriung, was signed by the Employce or the Beneficiarv, and
was made before January 1, 1984

4) The Employee had accrued a benefit under the Plan as of December 31, 1983

5 The method of distribution designated by the Employee or the Beneficiary specifics the
ume at which distribution will commence, the peniod over which distributions will be
made, and in the casc of any distribution upon the Employee s death the Beneficuaries
of the Employce listed 1n order of priority

(b) A distribution upon death will not be covered by this transitonal rule unless the information o
the designation contains the required information described above with respect Lo the distrnibutions
' to be made upon the death of the Employee
{©) For any distnbution which commences before January 1, 1984 butconunucs after December 31

1983, the Employee, or the Beneliciary, to whom such distribution 1s being made, will be
presumed 10 have designated the method of distribution under which the distribution 1s being
made if the method of distribution was specificd 1n wriung and the distnbuuon sausfies the
requirements 1n Subsecuons (a)(1) and 5)

(d) If a designation 1s revoked, any subsequent distribution must satisly the requirements of section
401(a)(9) of the Code and the proposed regulatons thereunder  If a designauon 1s revoked
subsequent to the date distributions arc required to begin, the Trust must distribute by the end ol
the calendar year following the calendar year in which the revocation occurs the total amount not
yet distributed which would have been required to have been dstributed to sausfy secuon
401(a)(9) of the Code and the proposed regulauons thercunder, but for the secuon 242(b)(2) ot
the Code election Forcalendar years beginming after December 31, 1988, such distributions must
meet the mimmum distnibution incidental benefit requirements 1 secuon 1 401(a)(9)-2 ot the
proposed regulations. Any changes in the designation will be considered to be arevocation of the
designation However, the mere substitution or addition of another Bencfliciary (onc not named
in the designation) under the designation will not be considered to be a revocation of the
designation, so long as such substtution or addition docs not aiter the period over which
distributions are to be made under the designation, directly or indirectly (for example, by altering
the relevant measuring hife) In the case 1n wiich an amountis transferred or rolled over from one
plan to another plan, the rules in Q&A J-2 and Q&A J-3 shall apply

l X1 MODES OF DISTRIBUTION OF BENEFITS

12.01 Normal Mode of Distribution Unless an elective mode of distribution is elected in accordance with Arucle
X111, benefits shall be pard to the Parucipant in the form provided for in Arucle XIIL

12.02 Elective Mode of Distibutton  Subject to the requirements of Arucles XI and X1II, a Parucipant may
revocably elect to have hus/her Account distributed in any one (1) of the following modes in hieu of the mode
descnibed in Section 12.01

(a) Equal Payments. Equal monthly, quarterly, semi-annual, or annual payments in an amount
chosen by the Participant conunuing untl the Account 1s exhausted.

(b) Lump Sum. A lump sum payment.

ok} An A
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XL

12.03

12.04

{c) Period Certain. Approximately equal monthly, quarterly, semi-annual, or annual payments,
calculated to continue for a period certain chosen by the Partictipant

(d) Other Any other sequence of payments requested by the Participant.

Election of Mode. A Parucipant’s election of a payment option must be made 1n writing between thirty
(30) and ninety (90) days before the payment of benefits 15 to commence

Death Benefits. Subject to Articles XIand XIII

(a) In the case of a Participant who dies before he/she has begun recciving benefit payments, the
Participant’s entire Nonforfeitable Interest shall then be payable to his/her Beneficiary within
ninety (90) days of the Participant’s death A Benefliciary who 1s entitled Lo recerve benefits under
this Section may elect to have
benefits commenceat a later date, subject 1o the provisions of Section 11 05 The Beneficiary may
elect to recewve the death benefit in any of the forms available to the Participant under Secuon
12.02. If the Bencficiary 1s the Participant’s surviving spousc, and such surviving spouse dies
belore payment commences, then this Secuon shall apply to the beneficiary of the Surviving
Spouse as though such surviving spouse were the Parucipant.

(b) Should the Participant dic after he/she hasbegun receiving benefitpayments the Beneficiary shall
receive the remaining benefits, i any, thatarc payable, under the payment schedule elected by the
Parucipant. Notwithstanding the foregoing, the Beneficiary may elect Lo accelerate payments of
the remaining balances, including but not hmited 1o a lump sum distribution

SPOUSAL BENEFIT REQUIREMENTS

1301

1302

1303

1304

Application The provisions of this Article shall take precedence over any conflicting provision in this Plan.
The provisions of this Article shatl apply to any Participant who1s credited with any Period of Service with
the Employer on or after August 23, 1984, and such other Partictpants as provided 1n Section 13 05

Qualified Jointand Survivor Annwity Unlessan opuonal form of benefit is sclected pursuant to a Qualified
Election within the ninety (90) day period ending on the Annuity Starting Date, a mamed Participant’s
Vested Account Balance will be paid n the form of a Qualified Jont and Survivor Annuity and an
unmarried Participant’s Vested Account Balance will be paid in the form of alife annuity The Participant
may elect to have such annuity distributed upon the attainment of the Earhiest Reurement Age under the
Plan

Qualified Preretirement Survivor Annuity 1faParucipant dies before benefits have commenced, then fifty
percent (50%) of the Participant’s Vested Account Balance shall be applied toward the purchase of an
annuity for the life of the Surviving Spouse, the remaining poruon shall be paid to such Beneficianes (which
may 1nclude such Spouse) designated by the Participant. Notwithstanding the foregoing, the Participant
may waive the spousal annuity by designating a different Beneficiary within the Election Penod pursuant
to a Qualified Election. To the extent that less than one hundred percent (100%) of the Vested Account
balance 1s paid to the Surviving Spouse, the amount of the Participant’s Account derived from Employee
contributions will be allocated to the Surviving Spouse in the same proporuon as the amount of the
Participant’s Account dentved from Employee contributions 1s to the Parucipant’s total Vested Account
Balance. The Surviving Spouse may elect to have such annuity distributed withina reasonable period after
the Participant’s death Further, such Spouse may elect to recerve any death benefit payable to him/her
hereunder tn any of the forms available to the Participant under Section 12.02.

Notce Requirements.
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(a) In the case of a Qualified Joint and Survivor Annuity as described 1n Section 13 02, the Plan
Adminustrator shall, no less than thirty (30) days and no more than ninety (90) days prior to the
Annuity Starung Date, provide each Participant within a reasonable peniod prior to the com-
mencement of benefits a writlen explanation of (1) the terms and condiuons of a Qualified Joint
and Survivor Annuity; (i1) the Participant’s right to make, and the effect of, an election to waive
the Qualified Joint and Survivor Annuity form of benefit, (in) thenights of a Participant’s Spouse,
and (1v) the right to make, and the effect of, a revocation of a previous election to waive the
Qualified Joint and Survivor Annuity

(b) In the case of a qualified preretirement survivor annuily as described 1n Section 13 03, the Plan
Admunistrator shall provide each Parucipant within the applicable period for such Participant a
written explanation of the qualified preretirement survivor annuity 1n such terms and in such
manncr as would be comparable to the explanation provided for mceting the requirements of
Subsection (a) applicable to a Qualified Joint and Survivor Annuity

The applicable period for a Participant 1s whichever of the following periods ends last. (1) the
period beginning with the first day of the Plan Year in which the Participant attains age thurty two
(32) and ending with the close of the Plan Year preccding the Plan Year in which the Parucipant
atlains age thirty-five (35), (u) a reasonable period ending after the individual becomes a
Parucipant, (iu) areasonable period ending after Subsection (c) ceases o apply Lo the Parucipant
(1v) areasonable period ending after this Artcle first applies to the Participant. Notwithstanding
the foregoing, nouce must be provided within a reasonable period ending after separauon from
service in the case of a Paruicipant who separates from service before attaining age thurty-five (35)

For purposes of applying the preceding paragraph a reasonable penod ending after the enumer-
ated events described 1n (ii), (111), and (1v) 1s the end of the two (2) year peniod beginning one (1)
year prior to the date the applicable event occurs, and ending one (1) year after that date. In the
case of a Participant who separates from service before the Plan Year in which age thirty-five (35)
is attained, notice shall be provided within the two (2) year peniod beginning one (1) year prior
to separation and ending onc (1) year after separation If such a Parucipant thereafter returns to
employment with the Employer, the applicable penod for such Participant shall be redetermined

© Notwithstanding the other requirements of this Secuon, the respective nouces prescribed by this
Section need not be given to a Participant if (1) the Plan “fully subsidizes” the costs of a Quahficd
Jomntand Survivor Annuity or qualified prereurement survivor annuity, and (2) the Plan does not
allow the Participant to waive the Qualificd Joint and Survivor Annuity or qualificd prereurement
survivor annuity and does not allow a married Parucipant o designate a non-Spouse Beneficiary
For purposes of this Subsccuon (c), a plan fully subsidizes the costs of a benefit if NO INCIease 1n
cost or decrease 1n benefits to the Participant may result from the Participant’s failure to clect
another benefit.

13.05 Transitional Rules.

(a) Any living Participant not recciving benefits on August 23, 1984, who would otherwise not
recerve the benefits prescribed by the previous Sections of this Article must be given the
opportunity to elect to have the prior Sections of this Article apply 1f such Participant 1s credited
with at least one (1) hour of service under this Plan or a predecessor plan in a Plan Year beginning
onor after January 1, 1976, and such Participant had at least ten (10) years of vesung service when
he/she separated from service.

) Any living Participant not receiving benefits on August 23, 1984, who was credited with at least
one (1) hour of service under this Plan or a predecessor plan on or after September 2, 1974, and
whoisnototherwise credited with any service inaPlan Year beginning on or after January 1, 1976,
must be given the opportunity to have his/her benefits paid 1n accordance with Subsection (d)
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(d)

The respective opportunitics 1o elect (as described in Subsections {a) and (b) above) must be
afforded to the appropniate Participants during the period commencing on August 23, 1984, and
ending on the date benefits would otherwise commence Lo said Participants.

Any Partictpant who has elected pursuant o Subscction (b) and any Participant who does not elect
under Subsection (a) or who meets the requirements of Subsection (a) except that such Participant
docs not have at Ieast ten (10) years of vesting service when he/she separates from service, shall
have his/her benefits distributed in accordance with all of the following requirements if benefits
would have been payable n the form of a lifc annuity’

(M

()

&)

Automatic joint and survivor annuity If benefits n the form of a hfe annuity become
payable o a married Participant who

(@) Begins to recerve payments under the Planon oratter Normal Reurcment Age,
or

Q) Dics on or after Normal Retrement Age while still working for the Employer;
or

{© Begins Lo recetve payments on or after the quahficd carly reurement age ot

(d) Scparates from service on or afier attamming Normal Reurement Age (or the

qualificd early rcurement age) and after sausfying the chgibility requirements
for the payment o benefits under the Plan and thereafier dies before beginning
to recetve such benefits,

then such benefits will be received under this Plan in the form of a Qualified Jont and
Survivor Annuity, unless the Paruicipant has elected otherwise duning the election penod
described herein  Such election period must begin at least six (6) months before the
Participant attans qualified carly retrement age and end not more than ninety (90) days
before the commencement of bencfits. Any election hereunder will be in wriung and
may be changed by the Participant at any ume

Election of early survivor annuity A Parucipant who 1s employed after attaining the
qualified early retirement age will be given the opportunity W elect, during the elecuon
penod described herein, to have a survivor annuity payable on death. If the Parucipant
elects the survivor annuty, payments under such annuity must not be less than the
payments which would have been made to the Spouse under the Quahfied Joint and
Survivor Annuily if the Parbcipant had reured on the day before his/her death  Any
election under this provision will be 1n writing and may be changed by the Parucipant
atany ume The clection period begins on the later of (1) the ninetieth (90th) day before
the Participant attains the qualified carly rcurement age, or (2) the date on which
paricipation begins, and ends on the date the Participant ierminates employment.

For purposcs of this Subsection (d)
(a) Qualificd carly reurement age 1s the latest of

(1) The carliest date, under the Plan, on which the Participant may elect
(o recerve reurcment benefits,

(1) The first day of the 120th month beginning before the Participant
recaches Normal Retirement Age, or
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(u1) The date the Participant begins participation

) Qualified Joint and Survivor Annuity 1s an annurty for the life of the
Parucipant with a survivor annuity for the life of the Spouse as described 1n
Section 13 06(d)

1306  Definiuons. For the purposes of this Section, the following definitions shall apply-

(a) Annuity Starting Date. The first day of the first period for which an amount s pad as an annuity
or any other form

(b) Elecuon Pertod  The period which beging on the first day of the Plan Year in which the
Parucipant atlains age thity-five (35) and ends on the date of the Participant s death. If a
Parucipant separates from service prior to the first day of the Plan Year in which age thirty five
(35) is attained, with respect to the Account balance as of the date of separation, the Election
Period shall begin on the date of separation

Pre-age thurty-five (35) waiver: A Partcipant who will not yet autain age thirty five (35) as of
the end of any current Plan Yecar may make a special Qualificd Election 1o waive the qualificd
prereurement survivor annuity for the period beginning on the date of such election and ending
on the first day of the Plan Year in which the Participant will attain age thirty-five (35) Such
clecuon shall not be valid unless the Parucipant receives a writien explanauon ot the qualificd
prereurement survivor annutty 1n such terms as are comparable to the explanation required under
Secuon 13 04(a) Qualified preretrement survivor annuily coverage will be automatically
reinstated as of the first day of the Plan Year in which the Parucipant atains age thirty-five (35)

Any new waiver on or after such date shall be subject to the full requirements of this Arucle.

(© EarhestRetirement Age. The carliest date on which, under the Plan, the Participant could elect
to receive retrement benefits

(d) Qualified Elecuon A watver of a Qualified Joint and Survivor Annuity or a qualficd
preretrement survivor annuity - Any waiver of a Qualified Joint and Survivor Annuity or a
qualified prereurement survivor annuity shall not be cffective unless. (a) the Parucipant’s
Spouse consents i writing to the elecuon, (b) the election designates a specific Beneficiary,
including any class of Beneficiaries or any conungent Beneficiaries, which may not be changed
without spousal consent (or the Spousc expressly permits designations by the Participant without
any further spousal consent), (c) the Spouse's consent acknowledges the effect of the election,
and (d) the Spouse’s consent is witnessed by a Plan representative or notary public Additionally,
a Paruicipant’s waiver of the Qualificd Joint and Survivor Annuity shall not be effective unless
the election designates a form of benefit payment which may not be changed without spousal
consent (or the Spouse expressly permits designations by the Parucipant without any further
Spousal consent) Ifitis established to the satisfaction of a Plan representative that there is no
Spouse or that the Spouse cannot be localed, a waiver will be deemed a Qualified Election

Any consent by a Spouse obtained under this provision (or cstablishment that the consent of a
Spouse may not be obtained) shall be cffecuve only with respectto such Spouse A consent that
permuts designations by the Partictpant without any requirement of further consent by such
Spouse must acknowledge that the Spouse has the right to imitconsent to a specific Beneficiary,
and a specific form of benelit where applicable, and that the Spouse voluntarily elects to
relinquish either or both of such rights. A revocauon of a prior waiver may be made by a
Participant without the consent of the Spouse atany ume before the commencement of benefits,
The number of revocations shall not be limited. No consent obtained under this provision shall
be valid unless the Participant has received notice as provided 1n Section 13 04
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1307

(©)

<y

(8)

Qualified Joint and Survivor Annuity” An immediate annuity for the life of the Participant with
a survivor annuity for the life of the Spouse which is notless than fifty percent (50%) and not more
than one hundred percent (100%) of the amount of the annwty which 1s payable duning the joint
lives of the Participant and the Spouse and which is the amount of benefit which can be purchased
with the Parucipant’s Vested Account Balance The percentage of the survivor annuity shall be
fifty percent (50%)

Spouse (Surviving Spouse) The Spouse or Surviving Spouse of the Participant, provided thata
former Spouse will be treated as the Spouse or Surviving Spouse and a current Spouse will not
be treated as the Spouse or Surviving Spouse 1o the extent provided under a quahified domestic
relauons order as described 1n section 414(p) of the Code

Vested Account Balance The aggregate value of the Participant’s Vested Account balances
derived from Employer and Employee contributions (including rollovers), whether vested before
or upon death, including the proceeds of insurance contracts, if any, on the Parucipant’s life. The
provisions of this Article shall apply to a Participant who 15 vested 1in amounts attributable to
Employer contributions, Employee contributions (or both) at the ume of death or distribution

Annuity Contracts Where benefits are to be paid in the form of a life annuity pursuant to the terms of this
Article, a nontransfcrable annuity contract shall be purchased from a life insurance company and
distributed to the Participant or Surviving Spouse, as apphicable. The terms of any annuily contract
purchased and distributed by the Plan shall comply with the requirements of this Planand scction 417 of
the Code

X1y LOANS TO PARTICIPANTS

14 01

1402

Availabihity of Loans to Participants

(@)

(b)

If the Employer has elected 1n the Adopuon Agreement to make loans available to Parucipants,
a Parucipant may apply for a loan from the Plan subject to the imitauons and other provisions of
this Article

The Employer shall establish written guidelines governing the granting of loans, provided that
such guidelines are approved by the Plan Adminsstrator and arc not inconsistent with the
provisions of this Article, and that loans are made available to all Participants on a reasonably
equivalent basis.

Terms and Conditions of Loans to Participants Any loan by the Plan to a Parucipant under Section 14 01
of the Plan shall sausfy the following requirements:

@)
(0)

(©)
(d)

(e)

Availability Loans shall be made available to all Participants on a reasonably equivalent basis.

Nondiscrimmation. Loans shall not be made to Highly Compensated Employees in an amount
greater than the amount made available o other Employees

Interest Rate  Loans must be adequately secured and bear a reasonable interest rate.

Loan Limit. No Parucipant loan shall exceed the present value of the Participant’s Nonforfeitable
Interest in higther Account.

Spousal Consent. A Participant must obtain the consent of his/her Spouse, as defined under

Section 13 061f any, within the nincty (90) day period before the uime the Account balance is used
as security for the loan Spousal consent shall be obtained no earlier than the beginning of the
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nmnety (90) day period that ends on the date on which the loan 1s to be so secured. The consent

must be 1n writing, must acknowledge the effect of the loan, and must be witnessed by a Plan
representative or notary public  Such consent shall thereafter be binding with respect to the
consentng Spouse or any subsequent Spouse with respect to that loan A new consent shall be

required if the Account balance 1s used for rencgotuation, extension, renewal, or other revision of |
the loan

6 Foreclosure In the event of default, foreclosure on the note and attachment of sccurity will not
occur untl a distributable event occurs 1n the Plan

(g) Reduction of Account. Ifavalid spousal consent has been obtained in accordance with Subsec tion
(e), then, notwithstanding any other provision of this Plan, the portion of the Participant’s Vested
Accountbalance used as a security interest held by the Plan by reason of a loan outstanding o the
Paruicipant shall be taken into account for purposes of determining the amount of the Account
balance payable at the ume of death or distribution, but only 1f the reduction 1s used as repay ment
of the loan If less than onc hundred percent (100%) of the Participant s nonforfeitable Account
balance (determined withoutregard to the preceding sentencce) 1s payable o the surviving spouse
then the Account balance shall be adjusted by first reducing the nonforfeitable Account balince
by the amount of the security used as repayment of the loan, and then determining the benefit
payable to the Surviving Spouse.

(h) Amount of Loan At the ume the loan 1s made, the principal amount of the loan plus the
outstanding balance (principal plus accrucd nterest) due on any other outstanding loans to the
Parucipantor Beneficiary from the Plan and from all other plans of the Employer that are quahlied
under secuon 401(a) of the Code shall not exceed the least of

¢)) $50,000, reduced by the excess (1f any) of

(a) The highest outstanding balance of loans from the Plan during the one (1) vear
period ending on the day belore the date on which the loan 1s made, over

(b) The outstanding balance of loans from the Plan on the date on which such loan
1s made, or

2) The greater of
(a) $10,000, or

(b) Onc-half (1/2) of the value of the Parucipant s Nonforfertable Interest in all of
histher Accounts under this Plan, or

3) The value of the Participant’s Nonforfeutable Interest in his/her Employer Contribution,
Participant Contribution, and Portable Benefits Accounts.

For the purpose of the above limitation, all loans from all plans of the Employer and other
members of a group of employcrs described 1n secuons 414(b) 414(c), and 4 14(m) and (o) of the
Code are aggregated.

1) Applicauon for Loan The Parucipant must give the Employer adequate wntten notice, as
determined by the Employer, of the amount and desired ume for receiving aloan No more than
one (1) loan may be made by the Plan to a Paruicipant in any Plan Year No loan shall be approved
if an exisung loan from the Plan to the Partcipant 1s i default to any extent.
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14 03

Q@

(k)

M

(m)

(0)

Length of Loan The terms of the loan shall require the Participant to repay the loan in
substantially cqual instaliments of principal and interest, at least quarterly, over a period that does
not exceed five (5) years from the date of the loan, provided, however, that 1f the proceeds of the
loan are applied by the Participant to acquire any dwelling unit that 1s to be used within a
reasonable ume after the loan 1s made as the principal residence of the Participant, the five (5) year
lumit shall not apply In this event, the period of repayment shall not exceed a reasonable period
determined by the Employer Principal installments and nterest payments othcrwise due may be
suspended during an authorized leave of absence, 1f the promissory note so provides, but not
beyond the onigial term permitted under this Subsection (j), with a revised payment schedulc
(within such term) insututed at the end of such period of suspension

Prepayment. The Participant shall be permitted to repay the loan in whole or in part at any ume
prior to maturity, without penalty

Note The loan shall be evidenced by a promissory note executed by the Participant and delivered
to the Employer, and shall bear interest at a reasonable rate determined by the Employer

Sccurity The loan shall be secured by an assignmentof that portion of the Participant’s nght, ude,
and wnterest in and to his/her Employer Contribution Account (to the extent vested), Participant
Contribution Account, and Portable Benefits Account that is equal to filty percent (50%) of the
Participant’s Account (to the cxtent vested)

Assignment or Pledge  For the purposes of paragraphs (h) and (1) assignment or pledge of any
portion of the Paricipant’s interest n the Plan and a loan, pledge, or assignment with respect to
any insurance contract purchased under the Plan, will be treated as a loan

Other Terms and Conditions. The Employer shall {ix such other terms and conditions of the loan
as 1t deems necessary 1o comply with legal requirements, to maintain the qualification of the Plan
and Trust under section 401(a) of the Code, or to prevent the treatment of the loan for tax purposes
as a distribution to the Participant. The Employer, in 1ts discreuon for any reason, may fix other
terms and conditions of the loan, not nconsistent wath the provisions of this Article.

Participant Loan Accounts.

(@)

(b)

©

(@

Upon approval of a loan to a Participant by the Employer, an amountnot in excess of the loan shall
be transferred from the Participant s other mvestment fund(s) described in Section 7 05 of the
Plan, to the Parucipant’s Loan Account as of the Accounting Date immediately preceding the
agreed upon datc on which the loan 1s to be made

The assets of a Participant’s Loan Account may be invested and reinvested only m promissory
notes received by the Plan from the Parucipant as consideration for a loan permitted by Section
14 01 of the Plan or 1n cash. Uninvested cash balances in a Participant’s Loan Account shall not
bear interest. No person who is otherwise a fiduciary of the Plan shall be liable for any loss, or
by reason of any breach, that results from the Participant’s exercise of such control

Repayment of principal and payment of interest shall be made by payroll deduction or, where
repayment cannot be made by payroll deduction, by check, and shall be invested inone (1) or more
other investment {unds, 1n accordance with Section 7 05 of the Plan, as of the next Accounting
Date after payment thereof to the Trust. The amount so invested shall be deducted from the
Parucipant’s Loan Account.

The Employer shall have the authority to establish other reasonable rules, not inconsistent with

the provisions of the Plan, governing the establishment and maintenance of Participant Loan
Accounts.
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XV PLAN AMENDMENT, TERMINATION, AND OPTIONAL PROVISIONS

1501  Amendment by Employer The Employer reserves the right, subject to Section 15 02 ot the Plar 1o amend
the Plan from time to time by either:

(a) Filing an amended Adoption Agreement to change, delete, or add any opuonal provision, or
(b) Continuing the Plan in the form of an amended and restated Plan and Trust.

No amendment to the Plan shall be effective to the extent that 1t has the effect of decreasing a Participant »
accrued benefit. Notwithstanding the preceding sentence, a Participant’s Account balance may be reduced
to the extent permitted under section 412(c)(8) of the Code. For purposes of this paragraph a Plan
amendment which has the effect of decreasing a Partcipant’s Account balance or elininating an optional
[orm of benefit, with respect to benefits attributable (o service before the amendment shall be weated as
reducing an accrued benefit. Furthermore, 1 the vesung schedule of the Plan s amended 1 the case of
anEmployee whoisaParticipant as of the later of the date such amendmentisadopted or the date 1t becomes
cflecuve, the nonforferlable percentage (determined as of such dite) of such Enplovee s nghtto hisfher
Employer-denived accrued benefit will not be less than hie percentage computed under the plan without
regard to such amendment.

The Employer may (1) change the choice of opuions in the Adoption Agrecment, (2) add nrriding
language in the Adopuon Agreement when such language i1s necessary 10 satisly sections 415 ar - 16 of the
Code because of the required aggregation of muluple plans and (3) add certain model ame ndmcrnits
published by the Internal Revenue Service which specifically provide that their adoption will notcause the
Plan 10 be treated as individually designed  An Employer that amends the Plan tor any other reason,
including a waiver of the mmimum funding requirement under section 4 12{d) of the Code wili no longer
participate 1n this Prototype Plan and will be considered to have an individually designed plan

1502  Amendmentof Vesung Schedule Ifthe Plan s vesung schedule 1s amended, or the Plan 1s amended 10 ane
way that directly or indirectly affects the computation of the Participant’s nonforfeitable percentage orf
the Plan 1s deemed amended by an automauc change to or from a lop-heavy vesting schedule cach
Parucipant may elect, within a reasonable period after the adoption of the arnendment or change 1o have
the nonforfeitable percentage computed under the Plan without regard to such amendment or change

The period during which the election may be made shall commence with the date the amendment i3 adopted
or deemed to be made and shall end on the latest of

(a) Sixty (60) days after the amendment 1s adopted
(b) Sixty (60) days after the amendment becomes effective, or
(c) Sixty (60) days after the Parucipant is 1ssued written notice of the amondment by the Employer

or Plan Administrator

15.03  Termination by Employer The Employer reserves the right to termunate this Plan  However 1n the event
of such termination no part of the Trust shall be used or diverted Lo any purposc other than for the exclusive
benefit of the Participants or their Beneficiarics, except as provided in this Sccuon.

Upon Plan termination or partial termination, all Account balances shall be valued at thetr fair market value
and the Parucipant’s nght to his/her Employer Contribution Account shall be one hundred percent (100%)
vested and nonforfeitable. Such amount and any other amounts held 1n the Parucipant’s other Accounts
shall be maintained for the Participant untl paid pursuant to the terms of the Plan.

Any amounts held in the Suspense Account after allocatons to the extent permiited under section 415 of
the Code shall be paid to the Employer
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XVIL

1504

1505

1506

If the Employer’s Plan fails to attan or retain quahfication under section 401 of the Code, such Plan will
no longer partcipate in this Prototype Plan and will be considered an individually designed Plan.

Discontmuance of Contributions A permanent discontinuance of contnbutions to the Plan by the
Employer, unlcss an amended and restated Plan 1s established, shall consutute a Plan termination

Amendment by Prototype Sponsor  The Prototype Sponsor may amend this Plan upon thirty (30) days
wrnitten noufication to the Employer; provided, however, that any such amendment must be for the express
purpose of maintaining comphance with applicable federal laws and regulatons of the Internal Revenue
Service.

Optional Provisions. Any provision which 1s optional under this Plan shali become effective 1f and only
if clected by the Employer and agreed to by the Prototype Sponsor

ADMINISTRATION

16 01

16 02

Powers of the Employer The Employer shall have the following powers and duuies
(a) To appomn( and remove, with or without causc the Plan Adminisuator,
(b} To amend or terminate the Plan pursuant o the provisions of Article AV,

(c) To appoint a commuttee 1o factlitate administration of the Plan and communicauons to Partici-
pants’

(d) To decide all questions of ehigibility (1) for Plan participaton, and (2) upon appeal by any
Partcipant, Employce, or Beneficiary, for the payment of benefits

(e) To engage an independent qualified public accountant, when required to do so by law, to prepare
annually the audited financial statements of the Plan’s operation,

D To take all actions and to communicate to the Plan Admimistrator in writing all necessary
informaton to carry out the terms of the Plan and Trust,

(g) To noufy the Plan Admunistrator 1in writing of the termnation of the Plan, and

(h) To administer and keep all necessary records forany loan permitted under Article X1V of the Plan

Dutes of the Plan Administrator The Plan Admimistrator shall have the following powers and duties.

(a) To construe and interpret the provisions of the Plan,

(b) To maintain and provide such returns, reports, schedules, descripuons, and individual Account
statements, except with respect 1o any foan permitted under Arucle X1V, as are required by law
within the times prescribed by law" and to furnish to the Employer, upon request, copies of any
or all such madtenals, and further, o make copies of such instruments, reports, descriptions, and
statements as are required by law available for cxamination by Paruicipants and such of their
Beneficiarics who are or may be enutled to benefits under the Plan 1n such places and 1n such

manner as required by law;

© To obtain from the Employer such information as shall be necessary for the proper administration
of the Plan,
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(d) To determine the amount, manner, and ume of payment of benefits hereunder;

(e) To appoint and retain such agents, counsel, and accountants for the purpose of properly
administenng the Plan,

€3] To distribute assets of the Trust to each Participant and Beneficiary in accordance with Article X1
of the Plan,

® To pay expenses from the Trust pursuant to Section 7 03 of the Plan, and

(h) To do such other acts reasonably requircd to adminuster the Plan in accordance with its provisions

or as may be provided for or required by law

Protection of the Employer The Employer shall not be liable {or the acts or omissions of the Plan
Admimstrator, but only to the exient that such acts or omissions do not result from the Employer’s failure
to provide accurate or imely informaton as required or necessary for proper administration of the Plan

Protecuon of the Plan Administrator  The Plan Admunistrator may rely upon any ceruficate, nouce, or
durection purporting to have been signed on behalf of the Employer which the Plan Admunistrator believes
to have been signed by a duly designated official of the Employer

Resignation or Removal of Plan Administrator  The Plan Administrator may resign at any ume effective
upon sixty (60) days prnior wnitten nouce to the Employer The Plan Adminstrator may be removed by the
Employer at any umc upon sixty (60) days prior writicn nouce to the Plan Administrator  Upon the
resignation or removal of the Plan Administrator, the Employer may appoint a successor Plan Adminis-
trator; failing such appointment, the Employer shall assume the powers and duties of Plan Admunistrator
Upon the resignation or removal of the Plan Administrator, any Trust assets invested by or held 1n the name
of the Plan Admunistrator shall be transferred to the trustee 1n cash or property, at fair market value, except
that the return of Trust assets invested 1n a contract 1ssucd by an insurance company shall be governed by
the terms of that contract.

No Termination Penalty The Plan Administrator shall have no authornty or discreton (o tmpose any
termination penalty upon its removal

XVII MISCELLANEOUS

17.01

1702

1703

Nonguarantee of Employment. Nothing contamned in this Plan shall be construed as a contract of
employment between the Employer and any Employee or as anght of an Employee to be continued in the
employmentof the Employer, as alimitation of the night of the Employer to discharge any of its Employecs,
with or without cause

Rights to Trust Assets. No Employee or Beneficiary shall have any night to, or interest 1n, any assets of
the Trustupon termination of his/her employmentor otherwise except as provided from time to ime under
this Plan, and then only to the extent of the benefits payable under the Plan to such Employee or Bencficiary
out of the assets of the Trust. All payments of benefits as provided for 1n this Plan shall be made solely out
of the assets of the Trust and none of the fiduciaries shall be Liable thercfor in any manner

Nonalienation of Benefits. Exceptas provided in Section 17.04 of the Plan, benefits payable under this Plan
shall not be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encum-
brance, charge, garmishment, executon, or levy of any kind, either voluntary or involuntary, prior to
actually being received by the person enutled to the bencfit under the terms of the Plan, and any attempt
to anticipate, alienate, sell, transfer, assign, pledge, encumber, charge, or otherwise dispose of any right 1o
benefits payable hereunder, shall be void. The Trust shall not in any manner be liable for, or subject o,
the debts, contracts, liabilities, engagements, or torts of any person entitled to benefits hereunder
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17 04

1705

1706

1707

17 08

1709

17 10

Qualified Domestc Relations Order Notwithstanding Section 17 03 ol the Plan, amounts may be paid with
respect to a Participant pursuant to 2 domestic relations order, but if and only if the order 1s determined to
be a qualified domestic relations order within the meaning of section 414(p) of the Code or any domesuc
relations order entercd before January 1, 1985

Nonforfeitability of Benefits. Subjectonly to the specific provisions of this Plan, nothing shall be deemed
to deprive a Participant of his/her right to the Nonforfcitable Interest to which he/she becomes entitled in

accordance with the provisions of the Plan

Incompetency of Payee Inthecventany benefitts payable 1o aminor or incompetent, toa person otherwise
under legal disability, or to a person who, 1n the sole judgment of the Employer, 1s by reason of advanced
age, iness, orother physical or mental incapacity incapable of handling the disposition of his/her property,
the Employcr may apply the whole or any part of such beneltt dircctly Lo the care comfort, mainienance
support, education, or use of such person or pay or distribute the wholc or any part of such benefit to

(a) The parent of such person,

() The guardian, commiltee, or other legal representative. wherever appointed of such person,
(©) The person with whom such person resides

(d) Any person having the carc and control of such person, or

© Such person personally

The receipt of the person to whom any such payment or distribution 1s so made shall be full and complete
discharge therefor

Inability to Locate Payee. Anythingto the contrary herein notwithstanding, 1f the Employer 1s unable, after
reasonable effort, to locate any Participant or Bencficiary to whom an amount s payable hercunder, such
amount shall be forfeited and held in the Trust for apphcaton against the next succeeding Employer
contribution or contributions required to be made hereunder Notwithstanding the foregoing, however,
such amount shall be reinstated, by means of an additional Employer contribution, if and when a claim for
the forfeited amount 1s subsequently made by the Partcipant or Beneficiary or if the Employer recetves
proof of death of such person, sausfactory to the Employer Any benefits lost by reason of escheat under
applicable state law shall be considered forfeited and shall not be reinstated

Mergers, Consolidations, and Transfer of Asscts The Plan shall not be merged into or consohidated with
any other plan, other than a plan which amends and restates this Plan, nor shall any of its assets or hiabilities
be transferred 1nto any such other plan, unless each Participant in the Plan would (if the Plan then
terminated) receive a benefit immediately after the merger, consohdation, or transfer that 1s equal Lo or
greater than the benefit he/she would have been cntitled to recerve immediately before the merger,
consolidation, or transfer (if the Plan had then terminated)

Employer Records. Records of the Employer as to an Employee s or Parucipant’s Penod of Service
termination of service and the reason therefor, lcaves of absence, reemployment, Earnings, and Compen-
sation will be conclusive on all persons, unless determined to be incorrect.

Controlied Groups and Affihated Scrvice Groups.

(a) Except as provided 1n Section 6 05(f), all Employees of all corporations which are members of
a controlled group of corporations (as defined in secuion 414(b) of the Code) and all Employees
of all trades or busincsses (whether or not incorporated) which are under common control (as
defined 1n section 414(c) of the Code) will be treated as employed by a single Employer
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(b) All Employees of all members of an affiliated service group (as defined in section 414(m) of the
Code) will be treated as employed by a single Employer

(c) All Employees of any entity requirced to be aggregated with the Employer pursuant (o section
414(0) of the Code and the regulations thereunder will be treated as employees by a single
Employer

1711 Genderand Number The masculine pronoun, whenever used heren, shall include the feminine pronoun
and the singular shall include the plural, except where the context requures otherwise

1712 Leased Employees. Any leascd employce decmed to be anemployce of anemploycras provided in sections
414(n) or (0) under the Code, shall be treated as an Employee of the Employer or of any other Employer
required 10 be aggregated with such Employer under sections 414(b), (c), (m), or (0) of the Code, howe ver
contributions or bencfits provided by the leasing organizauon which are atinbutable w services performed
for the recipient employer shall be treated as provided by the recipient employer The preceding sentence
shall not apply to any leased Employce if (i) such employec is covered by a money purchase pension plan
providing' (1) a nomintegrated employer contribution rate of at least ten percent (10%) of compensation,
as defined 1n section 415(c)(3) of the Code, but including amounts contributed pursuant (o a salary
reducuon agreement which are excludable from the ecmployec’s gross income under secuons 125,
402(a)(8), 402(h), or 403(b) of the Code, (2) immediate participauon, and (3) full and immediate vesting
and (ii) leased employees do not constitute more than twenty percent (20%) of the recipient s Non-Highly
Compensated workforce. For purposcs of this paragraph, the term “leased employce™ means any person
(other than an Employee of the recipicnt) who pursuant toan agreement between the recipient and any other
person (“leasing organization™) has performed services for the recipient (or for the recipient and related
persons determined in accordance with section 4 14(n)(6) of the Codc) on a substanually full-ume basis for
a period of at least one (1) year and such services are of a type historically performed by Employees in the
business field of the recipient Employer

1713  Applcable Law The Plan shall be construed under the laws of the State where the Employer 1s located,
except to the extent superseded by federal law  The Plan 1s established with the intent that it meets the
requirements under the Code. The provisions of this Plan shall be interpreted in conformity with these
requirements

In the event of any conflict between the Plan and a policy or contract 1ssued hereundcr, the Plan provisions

shall control, provided, however, no Plan amendment shall supersede an existing policy or contract unless
such amendment 1s required to maintan quahfication under section 401 of the Codc.

XVIII. TOP-HEAVY PROVISIONS

18.01 General Rule. If the Plan 1s or becomes top-hcavy, the provisions of this Article will supersede any
conflicting provisions in the Plan or Adopuion Agreement.

1802 Defintions. If the Plan 1s or becomes top-heavy in any Plan Year, the following top-heavy definitions
apply
(a) Compensation Earmings; provided that regardless of any elecuon by the Employer in the

Adopuon Agreement, Compensation as used herein shall include all overtime and bonus
compensation

(b) Determination Date  For any Plan Year, the last day of the preceding Plan Year or, 1n the case
of the first Plan Year of the Plan, the last day of that Plan Year

(c) Key Employee: Any Employee or former Employee (and the Beneficianies of such Employee)




318

18 03

18 04

(d)

{c)

(h)

who at any time duning the determination period was an officer of the Employer if such
individual’s annual Compensation exceeds 150 percent (150%) of the dollar imitaton under
section 415(b)(1)(A) of the Code, an owner (or considered an owner under section 318 of the
Code) of one (1) of the tcn (10) largest interests in the Employer if such individual’s annual
Compensation exceeds one hundred percent (100%) of the dollar limutauon under secuon
415(c)(1)(A) of the Code, a 5-percent owner of the Employer, or a 1-percent owner of the
Employer who has an annual Compensation of more than $150,000 Annual Compensation
means compensation as defined 1n section 415(c)(3) of the Code, but including amounts
contributed pursuant to a salary reduction agreement which are excludable from the Employee’s
gross income under sccuions 125 402(a)(8), 402(h), or 403(b) of the Code The determinauon
period 1s the Plan Year containing the Determination Date and the four (4) preceding Plan Years

The determination of who 1s a Key Empioyee will be made in accordance with section 416(1)(1)
of the Code and the regulations thereunder

Non-key Employce. Any Employce who does not mect the defimuon of Key Employce

Permissive Aggregation Group The Required Aggregation Group plus any other quahified plans
mamntained by the Employer, but only if such group would sausfy in the aggregate the
requirements of sections 401(a)(4) and 410 of the Code The Employer shall determine which
plan to take 1nto account in determining the Permissive Aggregauon Group

Present Value The Present Value based on the interest and mortahity rates specified in the defined
benefit plan aggregated with this Plan for the purpose of determining the top-heavy rauo

Required Aggregation Group
') Each qualificd Plan of the Employerin which atleastone (1) Key Employce parucipates
or paruicipated at any time during the determination penod (regardless of whether the

Plan has terminated), and

) Any other qualified Plan of the Employer which enables a plan described 1n (1) to meet
the requirements of sections 401(a)(4) or 410 of the Code.

Valuation Date. For purposes of compuung the top-heavy ratio, the Valuation Date shall be the
last day of each Plan Year

Determinaton of Top-Heavy Status. The Plan 15 top-heavy 1f any of the following conditions cxists.

(a)

(b)

©

If the top-heavy ratio for this Plan exceeds sixty percent (60%) and this Plan 1s not part of any
Required Aggregation Group or Permissive Aggregation Group of plans.

If this Plan 1s a part of a Required Aggregation Group of plans, but not part of a Permissive
Aggregation Group, and the top-heavy ratio for the group of plans exceeds sixty percent (60%)

If thisPlanis apartof a Required Aggregation Group and part of a Permissive Aggregation Group
of plans and the top-heavy rato for the Permissive Aggregation Group exceeds sixty percent
(60%)

Top-Heavy Ratios

(a)

If the Employer maintains one (1) or more defined contribution plans (including any simplified
cmployce pension plan) and the Employer has not maintained any defined benefit plan which
during the five (5) year penod ending on the Determmnauon Date(s) has or has had accrued
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benefits, the top-heavy ratio for this Plan alone or for the Required or Permussive Aggreganon
Group as appropriate 1s a fracuon, Lhe numerator of which 1s the sum of the account balances of
all Key Employees as of the Determinauon Date(s) (including any part of any account balancc
distributed 1n the five (5) year period ending on the Determination Date(s)), and the denominator
of which1s the sum of all Account balances (including any partof any Account balance distributed
in the five (5) year peniod ending on the Determination Date(s)), both computed 1n accordance
with section416 of the Code and the regulations thereunder  Both the numerator and denominator
of the top-heavy ratio are increased to reflect any contribution not actually made as of the
Determination Date, but which 1s required to be taken 1nto account on that date under secuon416
of the Code and the regulations thercunder

(b) If the Employer maintains one (1) or more defined contribution plans (including any simplified
employce pension plan) and the Employer maintains or has maintamed one (1) or more defined
benefit plans which dunng the five (5) year period ending on the Determinaton Date(s) has or has
had any accrued benefits, the top-heavy ratio for any Required or Permissive Aggregauon Group
as appropriate 1s a fracuon, the numerator of which is the sum of Account balances under the
aggregated defined contribution plan or plans for all Key Employees, determined 1n accordance
with (a) above, and the Present Valuc of accrued benefits under the aggregated defined bencetit
planorplansforall Key Employces as of the Determination Date(s), and the denominator of w hich
1s the sum of the Account balances under the aggregated defined contribution plan or plans for ali
Parucipants, determined 1n accordance with (a) above, and the Present Value of accrucd bendliis
under the defined benefit plan or plans for all Participants as of the Determination Date(s) all
determined in accordance with scction 416 of the Code and the regulations thereunder  The
accrued benefits under a defined bencfit plan in both the numerator and denominator of the top-
heavy ratio are increased for any distribution of an accrued benefit made in the five (8) year period
ending on the Determination Date

(c) For purposes of (a) and (b) above, the value of Account balances and the Present Value of accrued
benefits will be determined as of the most recent Valuauon Date that falls within or ends with the
twelve (12) month period ending on the Determination Date, cxcept as provided 1n section 416
of the Code and the regulations thereunder for the first and second Plan Years of a defined benefit
plan. The Account balances and accrued benefits of a Parucipant (1) who 1s not a Key Employce
but who was a Key Employee in a prior year, or (2) who has not been credited with at least one
(1) hour of service with any Employer mantaining the Plan at any ume during the five (5) year
period ending on the Determinauon Date will be disregarded  The calculation of the top-hcavy
ratio, and the extent 1o which distribuuons, rollovers, and transfers are taken 1nto account will be
made 1n accordance with section 416 of the Code and the regulations thereunder Deductible
Employee contributions will not be taken into account for purposes of compuung the top-heavy
ratio. When aggregating plans the value of Account balances and accrued benefits will be
calculated with reference to the Determination Dates that fall within the same calendar year

The accrued benefit of a Paruicipant other thana Key Em ployee shall be determined under (a) the
method, 1f any, that uniformly apphies for accrual purposes under all defined benefit plans
maintained by the Employer, or (b) if there 1s no such method, as f such benefit accrued not more
rapudly than the slowest accrual rate permitted under the fractional rule of section 411(b)(1 ()
of the Code.

Vesung Schedule. For any Plan Year in which this Plan 1s top-heavy, the Nonforfeitable Interest of each
Employee 1n his/her Account balance attributable to Employer contributions shall be determined on the
basis of the following: one hundred percent (100%) vesung atall umes. The mimimum vestng schedule
applies to all benefits within the meaning of section 41 1(a)(7) of the Code except those attmbutable to
Employee contributions, including benefits accrued before the effective date of section 416 of the Code
and benefits accrued before the Plan became top-heavy  Further, no decrease n a Participant’s
nonforfeitable percentage may occur n the event the Plan’s status as wp-heavy changes for any Plan Year
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However, this Section docs not apply to the Account balances of any Employec who docs not have an hour
of service after the Plan has intually become top-heavy and such Employee’s Account balance attributable
to Employer contributions and forfeitures will be determined without regard 1o this Section

If the vesting schedule under the Plan shifts in or out of the above schedule for any Plan Year because of
the Plan’s top-hcavy status, such shift 1s an amendment to the vesting schedule and the election 1n Secuon

15 02 of the Plan applics.
Minimum Employer Contribution

(a) Exceptas otherwise provided in Subsection (¢) below, thec Employer contributions and forfeitures
allocated on behalf of any Participant who is not a Key Employec for any Plan Year for which the
Plan 1s top-heavy shall not be less than the lesser of three percent (3%) of such Partscipant’s
compensation or 1n the case where the Employer has no defined benefit plan that designates this
Plan to sausfy secuon 401 of the Code, the largest percentage of Employer contributions and
forfettures, as a percentage of the first $200,000 of the Key Employee’s compensauon, allocated
on behall of any Key Employee for that year  The mimimum allocation 1s determined without
regard (o any Social Sccurity contribution. This mimmum allocation shall be made cven though,
under other Plan provisions, the Paruicipant would not otherwise be entitled 1o receive an
allocation, or would have recerved a lesser allocauon for the year because of (1) the Paruicipant’s
farlure to complete 1,000 Hours of Service (or any equivalent provided i the Plan), or (11) the
Parucipant’s failure to make Mandatory Participant Contributions to the Plan or (11) compensation
less than a stated amount

)] For purposes of computing the minimum allocation, compensation will mean W-2 camings for
the taxable year ending with or within the Plan Year, and Employer Contribuuons shall notinclude
either clective deferrals or matching contributions.

(©) The provision in Subsecton (a) above shall not apply to any Participant who was not employed
by the Employer on the last day of the Plan Year

(d) The mintmum allocation required (1o the extent required to be nonforfeitable under secuon 4 16(b)
of the Code) may not be forfeited under secuion 411(a)(3)(B) or 411(a)(3)(D) of the Code.

Additional Contribution If the contribution rate {or the Plan Year with respect to a Non-Key Employee
described in Section 18 06 15 less than the minimum contribution, the Employer will increase its
contribution for such Employee 1o the extent necessary so his/her contribution rate for the Plan Year will
cqual the guaranteed minimum contribution  The Employer shall allocate the addiuonal contribution 10
the account of the Non-Key Employce {or whom the Employer makces the contribution

ICMA RETIREMENT CORPORATION, CORPORATE HEADQUARTERS, 777 NORTH CAPITOL STREET NE WASHINGTON DC 20002-4240
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DECLARATION OF TRUST
OF ICMA RETIREMENT CORPORATION

ARTICLE . NAME DEFINITIONS
Saction1 1Name The Nameofthe Trust, asamended and

restated hereby, is the ICMA Retirement Trust

Section 1.2 Definitions Wherever they are used herein,

the following terms shall have the following respective

meanings

(a) Bylaws The bylaws referred to in Section 4 1
hereof as amended from time to time

(b) Deferred Compensation Plan A deferred
compensation plan established and maintained by
a Public Employer for the purpose of providing
retirement income and other deferred benefits to
its employeas in accordance with the provision of
Section 457 ot the Internal Revenue Code of 1954
as amended

(c) Employees. Those employees who participate in
Qualified Plans

(d) Employer Trust. Atrust created pursuant to
an agreement between RC and a Public Employer
for the purpose of inves(ing and administering the
funds set aside by such Employer in connection
with its Deferred Compensation agreements with
its employees or in connection with its Qualitied
Plan

{e) Guaranteed Investment Contract. A contract
entered into by the Retirement Trustwithinsurance
companies that provides for a guaranteed rate of
return on investments made pursuant to such
contract.

(f) ICMA The international City Management
Association.

{g) ICMA/RC Trustees. Those Trustees elected by
the Public Employers who, in accordance with the
provisions of Section 3 1(a) hereof are also
members, or former members, of the Board of
Directors of ICMA or RC

(h) Investment Adviser The Investment Adviserthat
entars into a contract with the Retirement Trust to
provide advice with respect to investment of the
Trust Property

(i) Portfolios. The Portfolios of investment established
by the Investment Adviser to the Retirement Trust,
under the supervision of the Trustees, for the
purpose of providing investments for the Trust
Property

(j) Public Employee Trustees. Those Trustees
olected by the Public Employers who, inaccordance
with the provision of Section 3 1(a) hergof are full-
time employees of Public Employers

PublicEmployer Trustees. Public Employers who
serve as trustees of the Qualified Plans.

(k

b

() Publlc Employer A unit of state or local
government, or any agency or instrumentality
thereof,thathasadoptedaDererred Compensation
Plan or a Qualified Pian and has executed this
Declaration of Trust,

(m) Quallfied Plan A plan sponsored by a Public
Employer for the purpose of providing retirement
income to its employees which satisfies the
qualification requirements of Section 401 of the
Internal Revenus Code, as amended

(n) RC The International City Management
Association Retirement Corporation

(o) Retirement Trust. The Trust created by the
Declaration of Trust.

(p) Trust Property The amounts held in the
Retirement Trust on behalf of the Public
Employers in connection with Deferred
Compensation Plans and on behalf of the Public
Employer Trustees for the exclusive benefit of
Employees pursuantto Qualified Plans The Trust
Property shall include any income resulting from
the investment to the amounts so held

(q) Trustees The Public Employse Trustees and
ICMA/RC Trustees elected by the PublicEmployers
to serve as members of the Board of Trustess of
the Retirament Trust

ARTICLE I CREATION AND PURPOSE OF THE TRUST,
OWNERSHIP OF TRUST PROPERTY

Section 2.1 Creation The Retirement Trustiscreated and

established by the execution of this Declaration of
Trust by the Trustees and the Public Employers

Section 2.2 Pugaose The purpose of the Retirement Trust

1s to provide for the commingled investment of funds
held by the Public Employers in connection with their
Deferred Compensation and Qualified Plans The
Trust Properly shall be invested in the Portfolios in
Guaranteed Investment Contracts and in other in
vestments recommended by the Investment Adviser
under the supervision of the Board of Trustees. No
partof the Trust Property will be invested in securities
Issued by Public Employers

Section 2.3 Ownership of Trust Property The Trustees

shall have le%al title to the Trust Property The Public
Employers shall be the beneficial owners of the por
tion of the Trust Property allocable to the Deferred
Compensation Plans. The portion of the Trust Prop-
erty allocable 10 the Qualified Plans shall be held for
the Public Employer Trustees for the exclusive benefit
of the Employees

ARTICLE ll TRUSTEES
Section 31 Number and Qualification of Trustees

(a)The Board of Trustees shall consist of nine Trust
ees. Five of the Trustees shall be full-time employees
of a Public Employer (the Public Employee Trustees)
who are authorized by such Public Employer to serve
as Trustee The remaining four Trustees shall consist
of two parsons who, at the time of election to the Board
of Trustees, are members of the Board of Directors of
ICMA and two persons who, atthe time of election, are
members of the Board of Directors of RC {the ICMA/
RC Trustees One of the Trustees who is a director of
ICMA, and one of the Trustees who is a direclor of RC
shall, at the time of election, be full-time employees of
a Public Employer

(b) No person may serve as a Trustee for more than
one term in any ten-year period

Section 3.2 Election and Term (a) Except for the Trust

ees appointed to fill vacancies pursuant to Section 3 5
hereof, the Trustees shall be elected by a vote of a
majority of the Public Employers in accordance with
the procedures set forth inthe By-Laws. (b} Atthe first
election of Trustees, three Trustees shall be elected
for a term of three years, three Trustees shall be
elected for a term o?ltwo years and three Trustees
shall be elected for a term of one year At each
subsequent election, three Trustees shall be elected
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for aterm of three ysars and until his or her successor
is elected and qualified

Sectlon 3.3 Nominatlons The Trustees who are full-time

employeses of Public Employers shall serve as the
Nominatin% Committee for the Public Employse
Trustees The Nominating Committee shall choose
candidates for Public Employee Trustees in accor
dance with the procedures set forth in the By-Laws

Section 3 4 Resignation and Removal (a) Any Trustee

may resign as Trustee (without need for prior or
subsequent accounting) by an instrument in writing
signed by the Trustee and deliversd to the other
Trustees and such resignation shall be effective upon
such delivery, or at a later date according to the terms
of the instrument. Any of the Trustees may be re

moved for cause, by a vote of a majority of the Public
Employers (b) Each Public Employee Trustes shall
resign his or her position as Trustee within sixty days
of the date on which he or she ceases to be a full-time
employes of a Public Employer

Section 3.5 Vacancles The term of office of a Trustee

shallterminate and a vacancy shall occur in the event
ofthe death, resignation, removal, adjudicated incom
petance or otherincapacity to perform the duties of the
office of a Trustee In the case of a vacancy, the
remaining Trustees shall appoint such person as they
intheir discretion shall see fit (subject to the limitations
set forth in this Section), to serve for the unexpired
portion of the term of the Trustee who has resigned or
otherwise ceased to be a Trustee The appointment
shall be made by a written instrument signed by a
majority of the Trustees. The person appointed must
be the same type of Trustee (i e, Public Employee
Trustee or ICMA/RC Trustee) as the person who has
ceasedto be a Trustee An appointmentof a Trustee
may be made in anticipation of a vacancy to occur at
a later date by reason of retirement or resignation,
provided that such appointment shall not become
effactive prior to such retirement or resignation
Whenever a vacancy in the number of Trustees shall
occur, until such vacancy is filled as provided in this
Section 3.5, the Trustees in office, regardless of their
number, shall have all the powers granted to the
Trustees and shall discharge all the duties imposad
upon the Trustees by this Declaration A written
instrument certifying the existence of such vacancy
signed by a majority of the Trustess shall be conclu-
sive evidence of the existence of such vacancy

Section3 6 Trustees Serve In Representative Capacity

By executin%]this Declaration, each Public Employer
agrees that the Public Employee Trustees elected by
the Public Employers are authorized to act as agents
and representatives of the Public Employers collec
tively

ARTICLE IV POWERS OF TRUSTEES
Section 4 1 General Powers The Trustees shall have the

powertoconductthe business of the Trust andto car
on its operations. Such power shall include, but shall
not be limited to, the power to

(a) receive the Trust Property from the Public
Employers, Public Employer Trustees or other
Trustee of any Employer Trust,

(b) enter into a contract with an Investment Adviser
providing, among other things, for the
establishment and operation of the Portfolios,
selection of the Guaranteed Investment Contracts
in which the Trust Property may be invested,
selection of the other investments for the Trust
Property and the payment of reasonable fees 1o
the Investment Adviser and to any sub-investment
adviser retained by the Investment Adviser;

review annually the performance of the Investment
Adviser and approve annually the contract with
such Investment Adviser;

{c
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(d) invest and reinvest the Trust Property in the
Portfolios, the Guaranteed Interest Contracts and
in any other investment recommended by the
Investment Adviser, but not including securities
issued by Public Employers, provided that if a
Public Employer has directed that its monies be
invested in specified Portfolios or in a Guaranteed
Investment Contract, the Trustees of the
Retirement Trust shall invest such monies in
accordance with such directions,

(e) keep such portion of the Trust Property in cash or
cash balances as the Trustess, from time to time,
may deem to be in the best interest of the
Retirement Trust created hereby without liability
for interest thereon,

(f) accept and retain for such time as they may deem
advisable any securities or other proparty received
or acquired by them as Trustees hersunder,
whether or not such securities or other property
would normally be purchased as investment
hereunder,

(g) cause any securities or other property held as part
of the Trust Property to be registered in the name
ofthe Retirement Trust orinthe name of anominee,
andtohold any investments in bearerform butthe
books and records of the Trustees shall at alltimes
show that all such investments are a par of the
Trust Property,

(h) make execute, acknowledge, and deliverany and
alldocuments of transfer and conveyance and any
and allother instruments that may be necessary or
appropriate to carry out the powers hereingranted,

() vote upon any stock, bonds, or other securities,
give generalor special proxies orpowers of attorney
with or without power of substitution,exercise any
conversion privileges, subscription rights or other
options, and make any paymentsincidentalthereto,
oppose, or consent to, or otherwise participate in,
corporate recrganizations or to other changes
affecting corporate securities, and delegate
discretionary powers and pay any assessments or
charges in connection therewith, and generally
exercise any of the powers of an owner with
respect to stocks, bonds, securities or other
property held as part of the Trust Property,

(j) enterinto contracts or arrangements for goods or
services required in connection with the operation
of the Retirement Trust, including, but not limited
to, contracts with custodians and contracts for the
provision of administrative services,

(k) borrow or raise money for the purposes of the
Retirement Trust in such amount, and upon such
terms and conditions, as the Trustees shall deem
advisable, provided that the aggregate amount of
such borrowings shall not exceed 30% of the
value of the Trust Property No person lending
money 1o the Trustees shall be bound to see the
application of the money lent or to inquire into its
validity, expediency or propriety of any such
borrowing,

(I} incur reasonable expenses as required for the
operation of the Retirement Trust and deduct such
expanses from of the Trust Property,

pay expenses properly allocable to the Trust
Property incurred in connection with the Deferred
Compensation Plans, Qualified Plans, or the
Employer Trusts and deduct such expenses from
the portion of the Trust Property to whom such
expenses are properly allocable,

(n) pay out of the Trust Property all real and personal
property taxes, income taxes and other taxes of
any and all kinds which, in the opinion of the
Trustees, are properly levied, or assessed under
existing or future laws upon, or in respect of, the
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Trust Property and allocate any such taxes to the
appropriate accounts,

(o) adopt, amend and repeal the bylaws, provided

that such bylaws are at all times consistent with
the terms of this Declaration of Trust;

(p) employ persons to make available interests in the
Retirement Trustto employers eligible to maintain
a Deferred Compensation Plan under Section 457
or a Qualified Plan under Section 401 of the
Internal Revenue Code, as amended,

(q) issue the Annual Report of the Retirement Trust
and the disclosure documents and other literature
used by the Retirement Trust;

(r) make loans, including the purchase of debt
obligations, provided that all such loans shallbear
interest at the current market rate,

(8) contract for, and delegate any powers granted
hereunder to, such officers, agents, employees,
auditors and attorneys as the Trustees may select,
provided that the Trustees may not delegate the
powaers set forth in paragraphs (b), (c) and (o) of
this Section 4 1 and may not delegate any powers
if such delegation would violate their fiduciary
duties,

t) ?rovide forthe indemnification of the Officers and
rustees of the Retirement Trust and purchase
fiduciary insurance,

maintain books and records, including separate
accounts for each Public Employer, Public
Employer Trustee or Employer Trust and such
additiondl separate accounts as are required under,
and consistent with, the Deferred Compensation
or Qualified plan of each Public Employer, and

(v) do all such acts, take all such proceedings, and
exercise all such rights and privileges although
not specifically mention herein, as the Truslees
may deem necessary or appropriate to administer
the Trust Property and to carry out the purposes of
the Retirement Trust.

(u

~

Sactlon 4.2 Distribution of Trust Property Distributions

of the Trust property shall be made to, or on behalf of,
the Public [fmployer or Public Employer Trustee in
accordance with the terms of the Deferred Compen-
sation Plans, Qualified Plans or Employer Trusts The
Trusteesof the Retirement Trust shallbe fully protected
in making payments in accordance with the directions
of the Public Employers, Public Employer Trustees or
other Trustee of the Employer Trusts without ascer-
taining whether such payments are in compliance with
the provision of the Deferred Compensation or Quali-
[Iied Plans, or the agreements creating the Employer
rusts

Section 4.3 Execution of Instruments The Trustees may

unanimously designate any one or more of the Trust-
ges to execute any instrument or document on behalf
of all, including but not limited to the signing or en

dorsement of any check and the signing of any appli-
cations, insurance and other contracts, and the action
of such designated Trustee or Trustees shall have the
same force and effect as if taken by all the Trustees.

ARTICLE V DUTY OF CARE AND LIABILITY OF
TRUSTEES

Section 51 Duty of Care In exercising the powers

hereinbefore granted to the Trustees, the Trustees
shall perform all acts within their authority for the
exclusive purpose of providing benefits for the Public
Employaers in connection with Deferred Compensa-
tion Plans and Public Employer Trustees pursuant to
Qualified Plans, and shalrperform such acts with the
care, skill, prudence and diligence in the circum-
stances then pravailing that a prudent person acting in

a like capacity and familiar with such matters would
use in the conduct of an enterprise of a like character
and with like aims

Section 5.2 Liability The Trustees shall not be liable for
any mistake of judgment or other action taken in good
faith, and for any action taken or omitted in reliance in
good faith upon the books of account or other records
of the Retirement Trust, upon the opinion of counsel,
or upon reports made to the Retirement Trust by any
of its officers, employees or agents or by the Invest
ment Adviser or any sub-investment adviser, accoun
tants, appraisers or other experts or consultant se
lacted with reasonable care by the Trustees, officers
or employees of the Retirement Trust. The Trustees
shall also not be liable for any loss sustained by the
Trust Property by reason of any investment made in
good faith and in accordance with the standard of care
set forth in Section 5 1

Section 5.3 Bond No Trustee shall be obligated to give
any bond or other securty for the performance of any
of his or her duties hereunder

ARTICLE VI. ANNUAL REPORT TO SHAREHOLDERS

The Trustees shallannually submit to the Public Employers
and Public Employer Trustees a written report of the transac
tions of the Retirement Trust, including financial statements
which shall be certified by independent public accountants
chosen by the Trustees

ARTICLE VIi DURATION OR AMENDMENT OF
RETIREMENT TRUST

Section 71 Withdrawal A Public Employer or Public
EmployerTrustee may, at any time, withdraw fromthis
Retirement Trust by delivering to the Board of Trus!
ees a written statement of withdrawal. In such state-
ment, the Public Employer or Public Employer Trustee
shall acknowledge that the Trust Property allocable to
the Public Employer is derived from compensation
deferred by employees of such Public Employer pur
suant to its Deferred Compensation Plan or from
contributions to the accounts of Employees pursuant
to a Qualified Plan, and shall designate the financial
institution to which such property shall be transferred
by the Trustees of the Retirement Trust or by the
Trustee of the Employer Trust.

Section 7 2 Duration The Retirement Trust shall continue
until terminated by the vote of a majority of the Public
Employers, each casting one vote Upon termination,
all of the Trust Property shall be paid out to the Public
EmﬁIoEers, Public Employer Trustees orthe Trustees
of the Employer Trusts, as appropriate

Section 7.3 Amendment The Retirement Trust may be
amended by the vote of a majority of the public
Employers, each casting one vote

Section7 4Procedure Aresolutiontoterminate oramand
the Retiremeant Trust or to remove a Trustee shall be
submitted to a vote of the Public Employers if (i) a
majority of the Trustees so direct, or; (il) a petition
requesting a vote signed by not less that 25 percent of
the Public Employers is submitted to the Trustees

ARTICLE VIIl. MISCELLANEOUS

Section 8 1 Governing Law- Except as otherwise re-
quired by state or local law, this Declaration of Trust
and the Retirement Trust hereby created shall be
construed and regulated by the laws of the District of
Columbia.

Section 8 2 Counterparts This Declaration may be ex-
ecuted by the Public Employers and Trusteesintwoor
more counterparts, each of which shallbe deemed an
original but all of which together shall constitute one
and the same instrument.

ICMA RETIREMENT CORPORATION, CORPORATE HEADQUARTERS, 777 NORTH CAPITOL STREET, NE, WASHINGTON, DC 20002-4240
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ICMA RETIREMENT CORPORATION
PROTOTYPE MONEY PURCHASE PLAN
& TRUST ADOPTION AGREEMENT
#001)

The Employer hereby establishes a Money Purchase Plan and Trust to be knownas __City of Soledad

Money Purchase Plan & Trust
(the “Plan™) 1 the form of the ICMA Reurement Corporation Prototype Money Purchase Plan and Trust. This Planisan J

amendment and restatement of an exisung defined contribution money purchase plan O Yes & No

If yes, please specify the name of the defined contribution money purchase plan which this Plan hercby amends and restales:

L Employer City of Soledad
I Prototype Sponsor-
Name. ICMA Reurement Corporation
Address 777 N Caputol Street, N.E
Washington, D C 20002-4240
Telephone Number- (202) 962-4600

I The Effective Date of the Plan shall be the first day of the Plan Year during which the Employer adopts
the Plan, unless an alternate Effective Date is hereby specified

October 1, 1991 J

v Plan Year will mean
Q The twelve (12) consccutive month period that cotncides with the limitation year (See Section
6.05(1) of the Plan )
The twelve (12) consecutive month penod commencing on _July 1 and each

anniversary thercof

1 001-90D
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v Normal Retirement Age shall be age 593 (not to exceed age 65)

Y1 ELIGIBILITY REQUIREMENTS

1

The following group or groups of Employees are eligible to participate in the Plan.

Q All Employees

QO All Full-Time Employees
Q Salaried Employees

O Non-Union Employees

QO Management Employees
QO Public Safety Employees
U General Employees

&

Ccl

Other (specify below)
assified Employvees, Managment & Mid-Managment (Except Sworn Officers)

The Employer hereby waives or reduces the requirement of a twelve (12) month Period of Service for
participation  The required Period of Service shall be N/A (wnite N/A if an Employec
1s eligible to participate upon employment)

If this waiver or reduction 1s elected, 1t shall apply to all Employees within the Covered Employment
Classification

A mimmum age requirement 1s hereby specified for eligibility to participate. The minimum age re-
quirement 18 N/A (nottoexceed age 21 Write N/A 1f no minimum age 1s declared.)

VII. CONTRIBUTION PROVISIONS

1

The Employer shall contribute as follows (choose one)
® Fixed Employer Contributions With or Without Mandatory Participant Contributions

The Employer shall contribute on behalf of each Participant 6.5 % of
Earnings or $ for the Plan Year (subject to the limitations of Article VI
of the Plan) Each Participant 1s required to contribute 55 % of Earmings or

) for the Plan Year as a condition of participation in the Plan. (Wnte “0”
if no contribution 1s required.) If Participant contnbutions are required under this option, a
Parucipant shall not have the right to discontinue or vary the rate of such contnbutions after
becoming a Plan Participant.

The Employer hereby elects to “pick up” the Mandatory/Required Participant Contribution
@ Yes O No

[Note to Employer Neither an opinion letter issued by the Internal Revenue Service with respect
to the Prototype Plan, nor a determination letter issued to an adopting Employer 1s a ruling by the
Internal Revenue Service that Participant contributions that are picked up by the Employer are not
includable m the Participant’s gross income for federal income tax purposes The Employer may
seek such a ruling

2 001-90D
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Picked up contributions arc excludable from the Participant’s gross income under Secuon
414(h)(2) of the Internal Revenue Code of 1986 only if they meet the requirements of Rev Rul
81-35, 1981-1 C.B 255 Those requirements are (1) that the Employer must spectfy that the
contributions, although designated as Employee contributions, are being paid by the Employer
in lieu of contributions by the Employee, and (2) the Employce must not have the option of
receiving the contributed amounts directly instead of having them paid by the Employer to the
Plan ]

Fixed Employer Match of Participant Contributions.

The Employer shall contribute on behalfl of each Participant % of
Earnings for the Plan Year (subject to the imitations of Arucles V and VI of the Plan) for each
Plan Year that such Parucipant has contributed % of Earnings or
$ Under this option there 1s a single, fixed rate of Employer contribu

tons, but a Participant may decline to make the required Participant contributions n any Plan
Year, in which case no Employer contribution will be made on the Participant’s behalf 1n that
Plan Yecar

Variable Employer Match of Participant Contributions.

The Employer shall contribute on behalf of each Participant an amount determined as follows
(subject to the imutatons of Articles V and V1 of the Plan)

a % of the contributions made by the Parucipant for the Plan Year
(not including Participant contnbutions exceeding % of Eamn

ings or $ ),

U PLUS % of the contributions made by the Participant for the
Plan Year in excess of those included in the above paragraph (but not including
Paruicipant contributions exceeding in the aggregate % of

Earmnings or $ )

a Employer contributions on behalf of a Participant for a Plan Year shall not exceed
$ or % of Earmnings, whichever is

morc or less.

Each Participant may make a voluntary (unmatched), after-tax contribution, subject to the limitauons of
Section 4 04 and Artcles V and VI of the Plan

O Yes & No

Employer contributions and Parucipant contributions shall be contributed to the Trust in accordance with
the following payment schedule

15th & last day of month

3 001-90D
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VII. EARNINGS

Earnings, as defined under Section 2.09 of the Plan, shall include

(a) Overtime O Yes & No
() Bonuses O Yes & No

IX. LIMITATION ON ALLOCATIONS

If the Employer (i) maintains or ever maintained another qualified plan in which any Parucipant in this Plan is (or
was) a participant or could possibly become a participant, and/or (ii) maintans a welfare benefit fund (as defined
1n Section 419(e) of the Code) or an individual medical account (as defined in Section 415Q)(2) of the Code, under
which amounts are treated as Annual Additions with respect to any Participant in this Plan, the Employer hereby
agrees to limit contributions to all such plans as provided heren, 1f necessary, in order (o avoid excess contributions
(as described in Sections 6.03 and 6 04 of the Plan)

A. If the Particspant 1s covered under another qualified defined contribution plan maintained by the Employer,
other than a Master or Prototype Plan, the provisions of Section 6 02(a) through (f) of the Plan will apply
as if the other plan were a Master or Prototype Plan, unless another method has been indicated below

a Other Method  (Provide the method under which the plans will limit total Annual
Additions to the Maximum Permissible Amount, and will properly reduce any excess
amounts, 1n a manner that precludes Employer discreuon.)

B If the Participant 1s or has ever been a participant 1n a defined benefit plan maintained by the Employer,
and1f the imitation in Section 6 04 of the Plan would be exceeded, then the Parucipant’s Projected Annual
Benefit under the defined benefit plan shall be reduced m accordance with the terms thereof to the extent
necessary to satisfy such limitauon. If such plan does not provide for such reduction, or if the limitauon
is still exceeded after the reduction, annual additions shall be reduced to the extent necessary in the manner
describedin Sections 6.01 through 6.03 The methods of avoiding the limitation described in this paragraph
will not apply 1if the Employer indicates another method below

Q Other Method. (Note to Employer' Provide below language which will sausfy the 1.0
lIimitation of section 415(e) of the Code Such language must preclude Employer
discretion. See section 1 415-1 of the Regulations for guidance )

C. The Iimitation year is the following twelve (12) consecutive month penod.

July 1 = June 30

4 001-90D
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X.

VESTING PROVISIONS

The Employer hereby specifies the following vesung schedule, subject to (1) the minimum vestng requirements as

noted and (2) the concurrence of the Plan Administrator

Years of Specified Minumum
Service Percent Vesting

Completed Vestin Requirements**
Less than One Q % No minimum
One 20 % No minimum
Two 40 % No minimum
Three 60 % Not less than 20%
Four 80 % Not less than 40%
Five 120 % Not less than 60%
Six % Not less than 80%
Seven or more 100 % Must equal 100%

(**These miumum vestng requirements conform o the Code s three- (0 scven-year vesung schedule. If the employee
becomes 100% vested by the compleuon of five years of service, there 1s no mimmum for years three and four )

XI

XII

INVESTMENT OPTION

a A Participant may direct his/her investment only to or into an nvestment option that provides a guarantee
of principal.

a A Participant may direct his/her investment of not more than % 1n an investment

option which does not provide any guarantec of principal

Q A Participant may direct his/her investment, without restriction, among various investment options
available under the Trust.

& Specify any other 1nvestment restrictions.

No limit on employee portion & vested portion of employer contribution

Non~-vested portion = guarantee

BENEFITS UPON SEPARATION

1 Upon separation from service for reason other than death, disability, or attainment of Normal Reurement
Age, the Participant may elect tocommence receiving benefits from the following accounts, without regard
to age.

a) Employer Contribution Account (Nonforfertable Interest) & Yes U No
b) Participant Contribution Account (if applicable) & Yes 1 No
c) Participant Portable Benefits Account &l Yes O No

5 001-90D
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2. If “no” to any of the above, the earliest age at which the Employer will allow a distribution from the
Employer Contribution Account, the Participant Portable Benefits Account, and/or the Participant

Contribution Account, if applicable, is

3 Notwithstanding Subsection (2) above, a distribution shall be made pursuant to Section 10.04 of the Plan,
De Minimis Accounts. Further, the Participant shall be entitled to request that his/her entire Nonforfeitable
Interest 1n his/her Account be transferred to another plan, pursuant to Section 10.03 of the Plan.

XIII. Loans are permitted under the Plan, as provided in Article XIV @ Yes O No

NOTE Upon termination, the loan has to be repaid in full

XIV ~ The Employer hereby attests that it is a unit of state or local government or an agency or instrumentality
of one or more units of state or local government.

' XV The Prototype Sponsor hereby agrees to inform the Employer of any amendments to the Plan made
pursuant to Section 15.05 of the Plan or of the discontinuance or abandonment of the Plan.

XVI. The Employer hereby appoints the Prototype Sponsor as the Plan Administrator pursuant to the terms
and conditions of the ICMA RETIREMENT CORPORATION PROTOTYPE MONEY PURCHASE
PLAN & TRUST

The Employer hereby agrees to the provisions of the Plan & Trust.

XVIL. The Employer hereby acknowledges it understands that failure to properly fill out this Adoption
Agreement may result in disqualification of the Plan.

XVII. An adopting Employer may not rely on a notification letter issued to the Prototype Sponsor by the Inter-
nal Revenue Service as evidence that the Plan is qualified under section 401 of the Internal Revenue
Code. In order to obtain reliance with respect to plan qualification, the Employer must apply to the
appropriate key district office for a determination letter

This Adoption Agreement may be used only 1n conjunction with basic Plan document number 001

In Witness Whereof, the Employer hereby causes this Agreement to be executed on this 23rd day of
September 19 91
EMPLOYER Accepted. ICMA RETIREMENT CORPORATION

By' /"b@/_ —\ By'
Title: Citvgmzr Tite
Attest: &Jﬁ?ﬁ/ @W/ Attest.

'Bettyfns , Deputy City Clerk
These prototype d&€uments have been submitted to the IRS for approval as to form. It is anticipated that such IRS approval

will be recerved at some time duning 1991 When that occurs, ICMA Reurement Corporation will distribute the approved
version of the prototype documents for adoption by employers.

ICMA RETIREMENT CORPORATION, CORPORATE HEADQUARTERS, 777 NORTH CAPITOL STREET NE WASHINGTON, DC 20002-4240
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