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Chesapeake Utilities Corporation Chesapeake, the Company or Petitioner

respectfully files this Petition, pursuant to Section 366.04 1, Florida Statutes, seeking a

modification in its authority to issue common stock during the twelve months ended

December 31, 1999. By Order No. PSC-98-1678-FOF-GU, issued December 10, 1998,

the FPSC granted Chesapeake's petition and authorized Chesapeake to issue, among

other securities, 45,082 shares of its common stock pursuant to the Company's

Retirement Sangs Plan "RSP" in 1999. In this instant Petition, Chesapeake is now

seeking FPSC approval to issue up to 50,000 additional shares of its common stock for

said RSP in 1999.
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and 

(d) Chesapeake Utilities Corporation 
Florida Division 
1639 West Gulf to Lake Highway 
Lecanto, Florida 33461 

2. Incorporated: 

Chesapeake Utilities Corporation - Incorporated under the Laws of the State of 

Delaware on November 12, 1947 and qualified to do business in Florida, 

Maryland, and Pennsylvania. 

Person authorized to receive notices and communications in this respect: 

Wayne L. Schiefelbein 
P.O. Box 13688 
Tallahassee, Florida 32317 

3. 

(850) 297-9890 

Attorney for Chesapeake Utilities Corporation 

4. Major Chanaes in Financial Position: 

There have been no major changes in Chesapeake’s financial position since the 

filing of its petition in this docket on September 23, 1998 for the 1999 fiscal year. Except 

for the modification requested in this Petition, the common stock, debt and short-term 

borrowing requirements of the Company have been met pursuant to the conditions and 

limitations authorized by the FPSC in Order No. PSC-98-1678-FOF-GU, issued 

December 10, 1998. 

5. Proposed transaction: 

Chesapeake is proposing to issue up to 50,000 additional shares of Chesapeake 

common stock for the Company’s RSP in 1999. The additional 50,000 shares, for which 

approval is hereby requested, are in addition to the 45,082 shares of common stock 

approved by the FPSC in Order No. PSC-9&1678-FOF-GU, issued December 10, 1998. 



6. Pumose for which Securities are to be issued: 

Chesapeake’s RSP was implemented on February 1, 1977. As of March 31, 

1999, the RSP had 417 participants; a total market valuation of $12,491,403; and 

237,869 shares of the Company’s common stock. True and correct copies of the 

current RSP Plan Document and Adoption Agreement are filed with the FPSC herewith 

as Exhibits A and B, respectively. Pursuant to the RSP, all employer matching 

contributions made on behalf of participants are invested in common stock of 

Chesapeake. The RSP was amended at the end of 1998 to provide for a larger employer 

matching amount, and at the same time the Company’s Pension Plan was closed off to 

new employees. Accordingly, as the employer matching amount has increased, so has 

the number of shares being issued under the RSP. In addition, the number of 

participating employees has increased as a result of two acquisitions completed in 1998. 

On June 23, 1992, the Delaware Public Service Commission by Order No. 3425 

approved the issuance of 100,000 new shares of common stock for the purpose of 

administering the RSP. Since January 5, 1996, the RSP’s trustee has issued 94,362 of 

these shares to fund employer matching contributions. To continue to balance the 

composition of capital between debt and equity, Chesapeake wants to maintain flexibility 

in how the RSP is funded, i.e., with new shares of its stock, buying shares on the open 

market, and/or a combination of both funding methods. On June 23, 1999, Chesapeake 

filed an application with the Delaware Public Service Commission seeking approval to 

issue up to 100,000 additional shares of common stock for the purpose of administering 

Chesapeake’s RSP. Approval of such application is anticipated in July of 1999. As with 

Order No. 3245, the Delaware Public Service Commission’s anticipated order would be 

“open-ended in the sense that there is no time limit by which the approved securities 

would need to be issued. Chesapeake now seeks FPSC approval to issue 50,000 of 

these new shares of Chesapeake common stock for the purpose of administering 



Chesapeake’s RSP during the remainder of 1999. The 45,082 shares approved for 

issuance by the FPSC in Order No. PSC-98-1678-FOF-GU, issued December 10, 1998, 

are not adequate to meet the funding requirements of the RSP for 1999. 

7. Lawful obiect and Dumose: 

The wmmon stock issued will be used for the purpose of administering 

Chesapeake’s RSP. This is for a lawful object within the corporate purposes of 

Chesapeake and compatible with the public interest and is reasonably necessary or 

appropriate for such purposes. 

8. Counsel: 

The legality of the common stock issuance will be passed upon by William A. 

Denman, Esquire, Schmittinger & Rodriguez, 414 South State Street, P.O. Box 497, 

Dover, Delaware 19903, who will rely on Wayne L. Schiefelbein, Esquire, P.O. Box 

13688, Tallahassee, Florida 32317, as to matters of Florida law. 

9. Other Raulatorv Agencies: 

Under 26 Del. C Section 215 of the Delaware statutes, Chesapeake is regulated 

by the Delaware Public Service Commission and, therefore, must file a Prefiling Notice, 

a Notice, and an Application to obtain approval of the Delaware Commission before 

issuing new securities which mature more than one (1) year from the date of issuance. 

All necessary applications or registration statements have been or will be made as 

required and will be made a part of the final consummation report to the FPSC as 

required by Rule 25-8.009, Florida Administrative Code. 

The address of the Delaware Commission is as follows: 

Delaware Public Service Commission 
861 Silver Lake Boulevard 
Cannon Building 
Dover, Delaware 19904 
Attention: Bruce H. Burcat, Executive Director 



I O .  Control or ownership: 

Petitioner is not owned by any other company nor is Petitioner a member of any 

holding company system. 

11. Exhibits: 

Filed herewith: 

Exhibit A: Chesapeake Utilities Corporation Retirement Savings Plan- 
Plan Document 

Chesapeake Utilities Corporation Retirement Savings Plan- 
Adoption Agreement 

Exhibit B: 

12. Constitutionality of Statute: 

The statutory requirement of FPSC approval of the issuance and sale of 

securities by a public utility, under Section 366.04 (I), Florida Statutes, as applied to 

Chesapeake, a Delaware corporation engaged in interstate commerce, is 

unconstitutional, in that it creates an unreasonable burden on interstate commerce. 

Support for this position is set out in Chesapeake's petition for declaratory statement 

disclaiming jurisdiction, as filed in FPSC Docket No. 930705-GU. 

By FPSC Order No. PSC-93-1548-FOF-GU, issued on October 21, 1993, the 

FPSC denied the petition for declaratory statement, while approving the altemative 

petition for approval of the issuance of up to 100,000 new shares of common stock for 

the purpose of administering a Retirement Savings Plan. The FPSC found that "the 

facial constitutionality of a statute cannot be decided in an administrative proceeding," 

and that since the stock issuance was approved, "the question of constitutionality 

appears to be academic at this time." 

Chesapeake continues to maintain that the assertion of jurisdiction by the FPSC 

over its securities unconstitutionally burdens interstate commerm, particularly where the 

Public Service Commission of the State of Delaware has approved their issuance and 



. . .  

sale, and/or where the securities do not create a lien or encumbrance on assets of 

Chesapeake's public utility operations in the State of Florida. 

Florida law provides for severe penalties for any wilful violation of a statute 

administered by the FPSC or any of its rules or orders. Secs. 350.127 (1) and 366.095, 

Florida Statutes. Accordingly, Chesapeake believes it must submit to FPSC jurisdiction 

over its securities if it is to avoid assessment of such penalties and to otherwise remain 

in good standing before the FPSC. It therefore files the instant application, under 

protest, and without waiver of its position regarding the unconstitutionality of the statute. 



. . .  , 

PRAYER FOR RELIEF 

Based on the foregoing, Chesapeake Utilities Corporation requests that the FPSC issue 

an Order approving the proposed issuance of 50,000 additional shares of common stock 

for Chesapeake’s Retirement Savings Plan. 

Respectfully submitted, 

. 

Wayne L. Schiefelbein 
P.O. Box 13688 
Tallahassee, Florida 32317 
(850) 297-9890 

Attorney for 
Chesapeake Utilities Corporation 

By: 
Michael P. hcMasters 
Vice President, Treasurer, 8. CFO 



STATE OF DELAWARE * 

f 

* COUNTY OF KENT ss 

BE IT REMEMBERED that on this 24th day of June, 1999, personally 

appeared before me, a Notary Public for the State of Delaware, Michael P. McMasters, 

who being by me duly sworn, did depose and say that he is Vice President, Treasurer 

and CFO of Chesapeake Utilities Corporation, a Delaware corporation, and that insofar 

as the application of Chesapeake Utilities Corporation states facts, and insofar as those 

facts are within his personal knowledge, they are true; and insofar as those facts that are 

not within his personal knowledge, he believes them to be true, and that the exhibits 

accompanying this application and attached hereto are true and correct copies of the 

originals of the aforesaid ehibits, and that he has executed this application on behalf of 

the Company and pursuant to the authorization of its Board of Directors. 

Michael P. McMasters 
Vice President. Treasurer & CFO 

SWORN TO AND SUBSCRIBED before me the day and year first above written. 

My Commission Expires: 10 I -  1 / I @ 
Notary Public 
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RSP PLAN DOCUMENT 
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Chesapeake Utilities Corporation 
Retirement Savings Plan 

Plan Document 

.. 

January, 1999 
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Chesapeake Utilities Corporation Retirement Savings Plan 

ARTICLE I 
DEFINITIONS 

1.1 
Participant) of: 

Acfual Confribullon Percenfage The ratio (expressed as a percentage and calculated separately for each 

(a) the Participant's Contribution Percentage Amounts [as defined at (c) - ( f ) ]  for the Current Plan 
Year, or for non-Highly Compensated Employees the Prior Plan Year, unless otherwise elected in 
the Adoption Agreement, to 

the Participant's Compensation for such Plan Year. Unless otherwise specified in the Adoption 
Agreement, Compensation will only include amounts for the period during which the Employee 
was eligible to participate. 

Contribution amounts on behalf of any Participant shall include: 

(b) 

(c) the amount of Matching Contributions and Qualified Matching Contributions (to the extent not 
taken into account for purposes of the ADP test) made under the Plan on behalf of the Participant 
for the Plan Year, 

forfeitures of Excess Aggregate Contributions or Matching Contributions allocated to the 
Participant's account which shall be taken into account in the year in which such forfeiture is 
allocated, 

at the election of the Employer, Qualified Non-Elective Contributions, and 

the Employer may elect to use Elective Deferrals in the Contribution Percentage Amounts as long 
as the ADP test is met before the Elective Defenals are used in the ACP test and continues to be 
met following the exclusion of those Elective Deferrals that are used to meet the ACP test. 

(d) 

(e) 

(0 

Contribution amounts shall not include Matching Contributions, whether or not Qualified, that are forfeited either to 
correct Excess Aggregate Contributions, or because the contributions to which they relate are Excess Deferrals, 
Excess Contributions, or Excess Aggregate Contributions. 

1.2 
Participant) of: 

Acfuaf Deferral Percenfage The ratio (expressed as a percentage and calculated separately for each 

(a) the amount of Employer conhibutions actually contributed to the Trust on behalf of each 
Participant for the Current Plan Year or for non-Highly Compensated Employees for the Prior 
Plan Year, unless otherwise specified in the Adoption Agreement, to 

the Participant's Compensation for such Plan Year. Unless otherwise specified in the Adoption 
Agreement, Compensation will only include amounts received for the period during which the 
Employee was eligible to participate. 

(b) 

Employer contributions on behalf of any Participant shall include: 

(c) any Elective Deferrals made pursuant to the Participant's deferral election, including Excess 
Elective Deferrals, but excluding Elective Deferrals that are either taken into account in the 
Contribution Percentage test (provided the ADP test is satisfied both with and without exclusion 
ofthese Elective Deferrals) or are reNmed as excess Annual Additions, and 

Plan Document 1 



(d) at the election of the Employer, Qualified Non-Elective Contributions and Qualified Matching 
Contributions. 

For purposes of computing Actual Qeferral Percentages, an eligible Employee who fails to make Elective Deferrals 
shall be treated as a Participant on whose behalf no Elective Deferrals are made. 

1.3 
conditions of a qualified retirement plan and tnrst/custodial account under this Plan and Trust/Custodial Account. 

1.4 

Adoptlofl Agreement The document attached to this Plan by which an Employer elects the terms and 

Aggregnle Llmlt The sum of: 

(a) 125% of the greater of the ADP of the non-Highly Compensated Employees or the ACP of non- 
Highly Compensated Employees under the Plan subject to Code Section 401(m) for the Current 
Plan Year or the Prior Plan Year, as elected by the Employer in the Adoption Agreement, and 

the lesser of 200% or two percent plus the lesser of such ADP or ACP. @) 

For purposes of determining the ADP and ACP for the non-Highly Compensated Employees, the Prior Plan Year 
will be used in calculating the Aggregate Limit, unless the Employer has elected in the Adoption Agreement to use 
the Current Plan Year. 

Alternatively, the Aggregate Limit can be determined by substituting "the lesser of 200% or two percent plus" for 
"125% of' in (a) above, and substituting "125% of' for "the lesser of200% or two percent plus" in @) above. 

1.5 Allocation Dn!e(s) The date or dates on which Participant recordkeeping accounts are adjusted to reflect 
account activity including but not limited to contributions, loans, distributions, Hardship withdrawals as well as 
earnings activity including but not limited to income, capital gains or market fluctuations in accordance with Article 
V hereof. Unless specified otherwise in the Adoption Agreement, all allocations for a particular Plan Year will be 
made as of the Valuation Date of that Plan Year. 

1.6 
Year: 

AnnualAddillons The sum of the following amounts credited to a Participant's account for the Limitation 

(a) Employer contributions 
(b) Employee contributions 
(c) forfeitures 

Employee and Employer make-up contributions under USERRA received during the current Limitation Year shall 
be treated as Annual Additions with respect Io the Limitation Year to which the make-up contributions are 
amibutable. Excess Amounts applied in a Limitation Year to reduce Employer contributions will be considered 
Annual Additions for such Limitation Year, pursuant to the provisions of Article X. 

1.7 
other form. 

1.8 Applicable Calendar Year The Fint Distribution Calendar Year, and in the event of the recalculation of 
life expectancy, such succeeding calendar year. If payments commence in accordance with paragraph 7.4(d) before 
the Required Beginning Date, the Applicable Calendar Year is the year such payments commence. If distribution is 
in the form of an immediate annuity purchased after the Participant's death with the Participant's remaining interest, 
the Applicable Calendar Year is the year of purchase. 

1.9 Applicable .C.i/C Erpccraney The life expectancy or joint and last survivor expectancy calculated using the 
attained age of the Participant or Designated Beneficiary as of the Participant's or Designated Beneficiary's birthday 
in the Applicable Calendar Year, reduced by one for each calendar year which has elapsed since the date life 
expectancy was first calculated. If life expectancy is being recalculated, the Applicable Life Expectancy shall be the 
life expectancy as so recalculated. The life expectancy of a non-Spouse Beneficiary may not be recalculated. 

Plan Document 2 
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1.10 Averuge Confrlbufion Percenfuge (ACP) The average of the Contribution Percentages for each Highly 
Compensated Employee determined for the Current Plan Year and for each non-Highly Compensated Employee 
determined for the Prior P l y  Year, unless the Current Plan Year is selected in the Adoption Agreement. 

1.1 1 Averuge Deferru/Percen/uge (ADP) The average of the Actual Deferral Percentages for each Highly 
Compensated Employee determined for the Current Plan Year and for each non-Highly Compensated Employee 
determined for the Prior Plan Year, unless the Current Plan Year is selected in the Adoption Agreement. 

1.12 BreakinService A 12-consecutive month period during which an Employee fails to complete more than 
500 Hours of Service, if the Hours of Service method is used to determine a Year of Service or a period of 
severance of at least 12 consecutive months if the Elapsed Time Method is being used to determine a Year of 
Service. 

I .  13 

1.14 The Employer may select one of the following three safe-harbor definitions of 
Compensation in the Adoption Agreement. Compensation will also include Compensation by the Employer 
through another individual or entity under the provisions of Code Sections 3121 and 3306. 

Code The Internal Revenue Code of 1986, including any amendments thereto. 

Compensufion 

(a) Code Section 3401(a) Wages - All remuneration received by an Employee for services performed 
for the Employer which are subject to Federal income tax withholding at the source. Unless 
elected otherwise in the Adoption Agreement, Compensation shall include any amount deferred 
under a salary reduction agreement which is not includible in the gross income of a Participant 
under Code Section 125 in connection with a cafeteria plan, Code Section 402(e)(3) in connection 
with a cash or deferred plan, Code Section 402@1)(1)(B) in connection with a Simplified 
Employee Pension Plan, and Code Section 403(b) in connection with a tax-sheltered annuity plan. 
Wages are determined without regard to any rules that limit the remuneration included in wages 
based on the name or location of the employment or the services performed [such as the 
exception for agricultural labor in Code Section 3401(a)(2)]. 

Code Sections 6041, 6051 and 6052 Reportable Wages - All remuneration received by an 
Employee for services performed for the Employer which are required to be reported on Form W- 
2. Unless otherwise elected in the Adoption Agreement, Compensation shall include any amount 
deferred under a salary reduction agreement which is not includible in the gross income of a 
Participant under Code Section 125 in connection with a cafeteria plan, Code Section 402(eX3) in 
connection with a cash or deferred plan, Code Section 402@)(1)(B) in connection with a 
Simplified Employee Pension Plan, and Code Section 403(b) in connection with a tax-sheltered 
annuity plan. A Participant's wages includes remuneration defmed at subparagraph (a) above and 
all other remuneration paid to an Employee by the Employer (in the course of the Employer's 
trade or business) for which the Employer is required to furnish the Employee a written statement 
under Code Sections 604l(d), 605l(a)(3) and 6052. Such amount must be determined without 
regard to any rules that limit the remuneration included in wages based on the nature or location 
of the employment or the services performed [such as the exception for agricultural labor in Code 
Section 3401(a)(2)]. 

Code Section 415 Compensation - A Participant's Eamed Income, wages, salaries, and fees for 
professional services and other amounts received, without regard to whether or not an amount is 
paid in cash, for personal services actually rendered in the course of employment with the 
Employer maintaining the Plan. Compensation includes, but is not limited to, commissions paid 
salesmen, Compensation for services on the basis of a percentage of profits, commissions on 
insurance premiums, tips, bonuses, fringe benefits and reimbursements or other expense 
allowances under a nonaccountable plan [as described in Regulation Section 1.62-2(c)]. 
Compensation excludes the following: 

(5) 

. 

(c) 
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( I )  for Plan Years beginning before January I .  1998, Employer contributions, made under 
the terms of a salary deferral agreement between an Employee and the Employer, to a 
plan of deferred compensation which are not includible in the Employee's gross income 
for the taxable year in which contributed. Such contributions shall include any amount 
deferred under Code Section 125 in connection with a cafeteria plan. Code Section 
402(eX3) in connection with a cash or deferred plan, Code Section 402(h)(l)(B) in 
connection with a Simplified Employee Pension Plan, Code Section 457 Plan and Code 
Section 403(b) in connection with a tax-sheltered annuity plan; 

distributions received from a plan of deferred compensation; 

amounts realized from the exercise of a non-qualified stock option, or when restricted 
stock (or property) held by the Employee either becomes freely transferable or is no 
longer subject to a substantial risk of forfeiture; 

amounts realized from the sale, exchange or other disposition of stock acquired under a 
qualified stock option; and 

amounts deferred by an Employee under the terms of a non-qualified deferred 
compensation plan; 

(2) 

(3) 

(4) 

( 5 )  

Erclusionsfrom Compensation A Participant's Compensation shall be determined in accordance with paragraph 
(a), @) or (c) above and shall not exclude any item of income unless provided in the basic definition or elected by 
the Employer in the Adoption Agreement. 

Annual Addirions and TopHenvy Rules For purposes of Article X and XV, Compensation shall be Code Section 
415 Compensation as described in paragraph I.l4(c). For Plan Years beginning before January 1, 1998, 
Compensation excludes mounts deferred under a plan of deferred Compensation as described at paragraph 
1.14(c)(1). For Plan Years beginning after December 31, 1997, Compensation includes amounts deferred under a 
plan of deferred compensation as described at paragraph 1.14(cXI). For purposes of applying the limitations of 
Article IX, Compensation for a Limitation Year is the Compensation actually paid or made available during such 
Limitation Year. Notwithstanding the preceding sentence, Compensation with respect to a Participant in a Defmed 
Conbibution Plan who is permanently and totally disabled [as defined in Code Section 22(e)(3)] is the 
Compensation such Participant would have received for the Limitation Year if the Participant had been paid at the 
rate of Compensation paid immediately before becoming permanently and totally disabled; for Limitation Years 
beginning before January I, 1997, but not for Limitation Years beginning after December 31, 1996, such imputed 
Compensation for &e disabled Participant may be taken into account only if the Participant is not a Highly 
Compensated Employee (defmed at paragraph 1.46 of the Plan) and conbibutions made on behalf of such 
Participant are nonforfeitable when made. 

Higfih Compensafed and Key EmproYces For purposes of paragraphs I .46 and I .49, Compensation shall be Code 
Section 415 Compensation as described in paragraph l.l4(c). Such defmition shall include any amount deferred 
under Code Section 125 in connection with a cafeteria plan, Code Section 402(eX3) in connection with a cash or 
deferred plan, Code Section 402@)(I)(B) in connection with a Simplified Employee Pension Plan, Code Section 
402(k) in connection with a Savings Incentive Match Plan for Employees and Code Section 403@) in connection 
with a tax-sheltered annuity plan. The Employer if elected in the Adoption Agreement, may limit Compensation 
considered for purposes of the Plan. 

Computarion Period The Plan Year while eligible to participate shall be the computation period for purposes of 
determining a Participant's Compensation, unless the Employer selects a different computation period in the 
Adoption Agreement. 

Limitation on Compensafion The annual Compensation of each Participant which may be taken into account for 
determining all benefits provided under the Plan for any year shall not exceed the limitation as imposed by Code 
Section 401(a)(17), as adjusted under Code Section 401(aX17)(B). If a Plan has a Plan Year that contains fewer 
than 12 calendar months, the annual Compensation limit for that period is an amount equal to the limitation as 
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imposed by Code Section 401(a)(17) adjusted for the calendar year in which the Compensation period begins, 
multiplied by a fraction, the numerator of which is the number of full months in the shoii Plan Year and the 
denominator of which is 12. 

US€Rk4 For purposes of Employee and Employer make-up contributions, Compensation during the period of 
military service shall be deemed to be the Compensation the Employee would have received during such period if 
the Employee were not in qualified military service, based on the rate of pay the Employee would have received 
from the Employer but for the absence due to military leave. If the Compensation the Employee would have 
received during the leave is not reasonably certain, Compensation will be equal to the Employee's average 
Compensation from the Employer during the 12-month period immediately preceding the mililary leave or, if 
shorter, the Employee's actual period of employment with the Employer. 

1.15 
the plan and no individual accounts are maintained for Participants. 

1.16 DefnedBenejir (Plan) Fracfion For Limitation Years beginning before January I ,  2000, a fraction, the 
numerator of which is the sum of the Participant's Projected A M U d  Benefits under all the Defined Benefit Plans 
(whether or not terminated) maintained by the Employer, and the denominator of which is the lesser of 125% of the 
dollar limitation determined for the Limitation Year under Code Sections 4150) and (d) or 140% of the Highest 
Average Compensation, including any adjustments under Code Section 4150). 

Transitional Rule If an Employee was a Participant as of the fmt day of the fvst Limitation Year beginning after 
1986, in one or more Defmed Benefit Plans maintained by the Employer which were in existence on May 6, 1986, 
the denominator ofthis fraction will not be less than 125% 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 1987, disregarding any 
changes in the terms and conditions of the plan after May 5, 1986. The preceding sentence applies only if the 
Defmed Benefit Plans individually and in the aggregate satisfied the requirements of Code Section 415 for all 
Limitation Years beginning before 1987. 

1.17 Defined Confribufion Dollar Lhf fa f fon  T h i i  thousand dollars ($30,000) as adjusted by the Secretary of 
the Treasury for increases in the cost-of-living. Such increases will be in multiples of five thousand dollars 
($5,000). 

1 .I8 Def ied  Confributian Plan A plan under which individual accounts are maintained for each Participant to 
which all contributions, forfeitures, investment income and gains or losses, and expenses are credited or deducted. 
A Participant's benefit under such plan is based solely on the fair market value of his or her account balance. 

1.19 Def ied  Confribufion (Plan) Frocrfon For Limitation Years beginning before January 1,2000, a fraction, 
the numerator of which is the sum of the Annual Additions to the Participant's account under all the Defmed 
Contribution Plans (whether or not terminated) maintained by the Employer for the current and all prior Limitation 
Yean (including the Annual Additions athibutable to the Participant's nondeductible Employee contributions to all 
Defmed Benefit Plans, whether or not terminated, maintained by the Employer, and the Annual Additions 
athibutable to all Welfare Benefit Funds as defmed in paragraph 1.105, individual medical accounts as defined in 
Code Section 415(1)(2) and Simplified Employee Pension Plans as defmed in paragraph 1.89, maintained by the 
Employer), and the denominator of which is the sum of the maximum aggregate amounts for the current and all 
prior Limitation Years of service with the Employer (regardless of whether a Defmed contribution Plan was 
maintained by the Employer). The maximum aggregate amount in the Limitation Year is the lesser of 125% of the 
dollar limitation determined under Code Sections 415@) and (d) in effect under Code Section 415(c)(l)(A) or 35% 
of the Participant's Compensation for such year. 

Trundfional Rule If an Employee was a Participant as of the end of the first day of the first Limitation Year 
beginning after 1986, in one or more Defined Contribution Plans maintained by the Employer which were in 
existence on May 6, 1986, the numerator of this fraction will be adjusted if the sum of this fraction and the Defined 
Benefit Fraction would otherwise exceed 1.0 under the terms of this Plan. Under the adjustment, an amount equal 
to the product of the excess of the sum of the fractions over 1.0 multiplied by the denominator of this fraction, will 
be permanently subtracted from the numerator of this fraction. The adjustment is calculated using the fractions as 
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they would be computed as of the end of the last Limitation Year beginning before 1987. and disregarding any 
changes in the terms and conditions ofthe Plan made after May 6. 1986, but using the Code Section 415 limitation 
applicable to the first Limitation Year beginning on or after January I. 1987. The Annual Addition for any 
Limitation Year beginning before 1987. shall not be re-computed to treat all Employee contributions as Annual 
Additions. 

1.20 
participant’s account under the Plan in accordance with Code Section 401(a)(9) and the regulations thereunder. 

I .21 Dlrecf Rollover A payment by the Plan to an Eligible Retirement Plan specified by the Participant. 

1.22 Disublllv An illness or injury of a potentially permanent nature, expected to last for a continuous period of 
not less than 12 months, certified by a physician selected by or satisfactory to the Employer, which prevents the 
Employee from engaging in any occupation for wage or profit for which the Employee is reasonably fit by training, 
education or experience. 

1.23 

I .24 
which is the earliest age at which a Participant may retire and receive his or her benefits under the Plan. 

1.25 
specified in the Adoption Agreements. 

1.26 Eurned Income Net earnings from self-employment in the trade or business with respect to which the Plan 
is established, determined without regard to items not included in gross income and the deductions allocable to such 
items, provided that personal services of the individual are a material income-producing factor. Earned Income 
shall be reduced by contributions made by an Employer to a qualified plan to the extent deductible under Code 
Section 404. Net earnings shall be determined taking into account the deduction for one-half of self-employment 
taxes allowed to the taxpayer under Code Section 164(f), to the extent deductible. 

1.27 EflecliveDule The date on which the Employer‘s Plan or amendment to such Plan becomes effective. For 
amendments reflecting statutory and regulatory changes contained in the Uruguay Round Agreements Act of the 
General Agreement on Tariffs and Trade (“GATT”), the Uniform Services Employment and Reemployment Rights 
Act of 1994 (USERRA) effective December 12, 1996, the Small Business Job Protection Act of 1996 (SBIPA), the 
Taxpayer Relief Act of 1997 (TRA’97), the Effective Date will be the earlier of the date upon which such 
amendment is fmt  administratively applied or the fmt day of the Plan Year following the date of adoption of such 
amendment 

1.28 Elecfion Perlod The period which begins on the fmt day of the Plan Year in which the Participant attains 
age 35 and en& on the date of the Participant’s death. If a Participant separates from Service prior to the fmt  day of 
h e  Plan Year in which age 35 is attained, the Election Period shall begin on the date of separation, with respect to 
the account balance as of the date of separation. 

1.29 Elupsed Time A method of determining an Employee’s entitlement under the Plan with respect to 
eligibility to participate, as well as vesting which is not based on the Employee’s completion of a specified number 
of Hours of Service during a consecutive Iwelve month period, but rather with reference to the total period of time 
which elapses during which the Employee is employed by the Employer maintaining the Plan. 

1.30 €lccrivcDe/erra/ Employer contributions made to the Plan at the election of the Participant, in lieu of cash 
Compensation pursuant to a Salary Deferral Agreement or other deferral mechanism. With respect to any taxable 
year, a Participant’s Elective Deferral is the sum of all Employer contributions made on behalf of such Participant 
pursuant to an election to defer under any qualified cash or deferred arrangement as described in Code Section 
401(k), any Simplified Employee Pension Plan with a cash or deferred arrangement as described in Code Section 
402(h)( IXB), any SIMPLE as described in Code Section 401(k)( 11)  or Individual Retirement Account arrangement 
as described in Code Sections 401fJcXI ])(A) or 408(p), any eligible deferred compensation plan under Code Section 
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457, any plan as described under Code Section 501(c)(18), and any Employer contributions made on behalf of a 
Participant for the purchase of an annuity contract under Code Section 403(b) pursuant to a Salary Deferral 
Agreement. Elective Deferrals shall not include any deferrals properly distributed as excess Annual Additions. 

1.31 €ligiblePurflc/punf An Employee who is eligible to make a Voluntary Contribution or an Elective’ 
Deferral (if the Employer takes such contributions into account in the calculation of the Contribution Percentage), or 
to receive a Matching Contribution (including forfeitures) or a Qualified Matching Contribution. If an Employee 
contribution or Elective Deferral is 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 contribution shall be treated as an Eligible Participant even 
though no Employee contributions or Elective Deferrals are made. 

1.32 Eligible Reriremenf Pfun An individual retirement account (IRA) as described in Code Section 408(a), an 
individual retirement annuity (IRA) as described in Code Section 408@), an annuity plan as described in Code 
Section 403(a), or a qualified uust as described in Code Section 401(a), which accepts Eligible Rollover 
Distributions. However, in the case of an Eligible Rollover Distribution to a surviving Spouse, an Eligible 
Retirement Plan is an individual retirement account or individual retirement annuity. 

1.33 
the balance to the credit of the Participant except that an Eligible Rollover Distribution does not include: 

Eligible Rollover Dirfribufion An Eligible Rollover Distribution is any distribution of all or any portion of 

(a) any distribution that is one of a series of substantially equal periodic payments made not less 
frequently than annually for the life (or life expectancy) of the Participant or the joint lives (or 
joint life expectancies) of the Participant and the Participant’s Designated Beneficiary, or for a 
specified period of ten years or more, 

any distribution to the extent such distribution is required under Code Section 401(a)(9), 

the portion of any distribution that would not be includible in gross income if paid to the 
Participant (determined without regard to the exclusion for net unrealized appreciation with 
respect to Employer securities), and 

Hardship Withdrawals under Code Section 401(kX2)(B)(i)oV) or excess amounts which are 
retumed to a Participant in accordance with paragraph 10.2. 

@) 

(E) 

(d) 

1.34 Employee A person employed by the Employer (including Self-Employed Individuals and partners), all 
Employees of a member of an affiliated service group [as defined in Code Section 414(m)J, all Employees of a 
controlled group of corporations [as defmed in Code Section 414@)], all Employees of any incorporated or 
unincorporated trade or business which is under common control [as defined in Code Section 414(c)], leased 
Employees [as defmed in Code Section 414(n)], and any Employee required to be aggregated by Code Section 
414(0). All such Employees shall be treated as employed by a single Employer. No Employee Coneactor shall be 

.considered an Employee, however, for purposes of administering and construing this Plan, any reference to 
Employee will also mean an Employee Contractor, with the exception of any references to Employer Matching, 
Discretionary, Qualified non-Elective, and Qualified Matching Contributions being made on any Employee’s 
behalf. 

Leased Employees shall not be Employees for purposes of participation in the Plan. The exclusion is only available 
if Leased Employees do not constitute more than 20% of the recipient Employer’s non-highly compensated work 
force, and the Employer complies with the requirements as outlined in paragraph 2.6, and so elects in the Adoption 
Agreement. 

1.35 Employee Confrrrcfor An Employee hired for a specific job or jobs to be supervised directly or indirectly 
by the Employer. Hours worked and duration of employment are at the discretion of the Employer. The Employee 
Contractor will work on an “as needed” basis and is not eligible for any employee benefits offered by the Employer 
unless specified at the time of employment. The status of an Employee Contractor is subject to change at the 
discretion of the Employer. 
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1.36 €mp/oyer Chesapeake Utilities Corporation or another entity that succeeds the Employer and adopts this 
plan and all members of a controlled group of corporations [as defined in Code Section 414(b) as modified by Code 
Section 415(h)], all commonly controlled trades or businesses [as defined in Code Section 414(c) as modified by 
Code Section 415(h)] or affiliated service groups [as defined in Code Section 414(m)] of which the adopting 
Employer is a part, and any other entity required to be aggregated with the Employer pursuant to regulations under 
Code Section 414(0). 

1.37 
or reenters the Plan, as defined in the Adoption Agreement. 

1.38 

1.39 

Entry Dare The date as of which an Employee who has satisfied the Plan's eligibility requirements enters 

ERISA The Employee Retirement Income Security Act of 1974, as amended. 

Ercess AggregoIe Contribution The excess, with respect to any Plan Year, of: 

(a) the aggregate Contribution Percentage Amounts taken into account in computing the numerator of 
the Contribution Percentage actually made on behalf of Highly Compensated Employees for such 
Plan Year, over 

the maximum Contribution Percentage Amounts permitted by the ACP test determined in 
accordance with Article XI hereof. 

(b) 

Such determination shall be made after fmt  determining Excess Elective Deferrals pursuant to paragraph 1.42 and 
then determining Excess Contributions pursuant to paragraph 1.41. 

1.40 
Maximum Permissible Amount 

1.41 

Ercess Amount The excess of the Participant's Annual Additions for the Limitation Year over the 

m e s s  Contribution With respect to any Plan Year, the excess of: 

(a) 

(b) 

the aggregate amount of Employer contributions actually taken into account in computing the 
ADP of Highly Compensated Employees for such Plan Year, over 

the maximum amount of such coneibutions permitted by the ADP test determined in accordance 
with Article XI hereof. 

1.42 ErcessElectiveDeferrab Those Elective Deferrals that are includible in a Participant's gross income 
under Code Section 402(g) to the extent such Participant's Elective Deferrals for a taxable year exceed the dollar 
limitation under such Code Section. Excess Elective Deferrals shall be treated as Annual Additions under the Plan, 
unless such amounts are distributed no later than the fmt April 15th following the close of the Participant's taxable 
year. 

T.43 F k f  Dbfribuflon Calendur Yeur For distributions beginning before the Participant's death, the Fin1 
Distribution Calendar Year is the calendar year immediately preceding the calendar year which contains the 
Participant's Required Beginning Date. For dktributions beginning afier the Participant's death, the Fmt 
Disuibution Calendar Year is the calendar year in which distributions are required to begin. 

1.44 
available resources to satisfy such financial need. 

1.45 Highest Averoge Compensation For Limitation Years beginning before January I ,  2000, the average 
Compensation for the three consecutive Years of Service with the Employer that produces the highest average. A 
Year of Service with the Employer is the 12-consecutive month period defmed in the Adoption Agreement. 

1.46 Highly CompensafedEmployee Effective for years after December 31, 1996, the term Highly 
Compensated Employee means any Employee who: ( I )  is a 5% owner at any time during the year or preceding 
year, or (2) for the preceding year had Compensation from the Employer in excess of $80,000 and if the Employer 
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so elects in the Adoption Agreement, is in the Top-Paid Group for the preceding year. The S80.000 amount is 
adjusted at the same time and in the same manner as under Code Section 415(d), except that the base period is the 
calendar quarter ending September 30.1996. 

For the determination of Highly Compensated Employee the applicable year of the Plan for which a determination 
is being made is called a determination year and the preceding 12-month period is called a look-back year. 

A Highly Compensated former Employee is based on the rules applicable to determining Highly Compensated 
Employee status in effect for that determination year, in accordance with Section 1.414(q)-IT, A-4 of the temporary 
Income Tax Regulations and Notice 97-75. 

In determining whether an Employee is a Highly Compensated Employee for years beginning in 1997, the 
amendments to Code Section 414(q) stated above are treated as having been in effect for years beginning in 1996. 
In order to be effective, a TopPaid Group election or calendar year data election must apply consistently to all plans 
of the Employer that begin with or within the same calendar year. 

1.47 Hour of Service 

Unless otherwise specified in the Adoption Agreement, each hour for which an Employee is paid, 
or entitled to payment, for the performance of duties for the Employer. These hours shall be 
credited to the Employee for the computation period in which the duties are performed, and 

each hour for which an Employee is paid, or entitled to payment, by the Employer on account of a 
period of time during which no duties me performed (irrespective of whether the employment 
relationship has terminated) due to vacation, holiday, illness, incapacity (including disability), 
layoff, jury duty, military duty or leave of absence. No more than 501 Hours of Service shall be 
credited under this paragraph for any single continuous period (whether or not such period occurs 
in a single computation period). Hours under this paragraph shall be calculated and credited 
pursuant to Section 2530.200b-2 of the Department of Labor Regulations which are incorporated 
herein by this reference, and 

each hour for which back pay, irrespective of mitigation of damages, is either awarded or agreed 
to by the Employer. The same Hours of Service shall not be credited both under paragraph (a) or 
paragraph @), as the case may be, and under this paragraph (c). These hours shall be credited to 
the Employee for the computation period or periods to which the award or agreement pertains 
rather than the computation period in which the award, agreement or payment is made. 

Hours of Service shall be credited for employment with the Employer and with other members of 
an affiliated service group [as defmed in Code Section 414(m)], a controlled group of 

- corporations [as defmed in Code Section 414@)], or a group of trades or businesses under 
common control [as defmed in Code Section 414(c)] of which the adopting Employer is a 
member. and any other entity required to be aggregated with the Employer pursuant to Code 
Section 414(0) and the regulations thereunder. Hours of Service shall also be credited for any 
individual considered an Employee for purposes of this Plan under Code Section 414(n) or Code 
Section 414(0) and the regulations thereunder. 

Solely for purposes of determining whether a Break in Service, as defmed in paragraph 1.12, for 
participation and vesting purposes has occurred in a computation period, an individual who is 
absent from work for maternity or paternity reasons shall receive credit for the Hours of Service 
which would otherwise have been credited to such individual but for such absence, or in any case 
in which such hours cannot be determined, 8 Hours of Service per day of such absence. For 
purposes of this paragraph, an absence from work for maternity or paternity reasons means an 
absence by reason of the pregnancy of the individual, by reason of a birth of a child of the 
individual, by reason of the placement of a child with the individual in connection with the 
adoption of such child by such individual, or for purposes of caring for such child for a period 
beginning immediately following such birth or placement. The Hours of Service credited under 
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this paragraph shall be credited in the computation period in which the absence begins if the 
crediting is necessary to prevent a Break in Service in that period, or in all other cases, in the 
following computation period. No more than SO1 hours will be credited under this paragraph. 

Houn’ of Servhe shall be determined under an Hours Counting Method or an Elapsed Time 
Method as selected by the Employer on the Adoption Agreement. If no selection is made actual 
Hours will be used. 

(f) 

1.48 Infegratlon Level The amount of Compensation specified in the Adoption Agreement at or below which 
the rate of contributions or benefits (expressed in each case as a percentage of such Compensation) provided under 
the Plan is less than the rate of contributions or benefits (expressed in each case as a percentage of such 
Compensation) provided under the Plan with respect to Compensation above such level. The Adoption Agreement 
must specify an Integration Level in effect for the Plan Year for each Participant and no Integration Level in effect 
for a particular year may exceed the contribution and benefit base (“Taxable Wage Base”) under Section 230 [Code 
Section 3lZI(a)(l)] of the Social Security Act in effect on the first day of the Plan Year. If the Plan uses 
Compensation based on the period of the Participant’s participation, then the integration level must be prorated for a 
Participant’s short Plan Year. 

1.49 
time during the determination period was: 

Key Employee Any Employee or former Employee (and the beneficiaries of such Employee) who at any 

(a) an ofticer of the Employer if such individual’s annual Compensation exceeds 50% of the dollar 
limitation under Code Section 415@)(1)(A) the defmed benefit maximum annual benefit, 

an owner or an individual considered an owner under Code Section 3 18 of one of the ten largest 
interests in the Employer if such individual’s Compensation exceeds 100% of the dollar limitation 
under Code Section 415(c)(l)(A), 

a more than 5% owner of the Employer, or 

a one-percent owner of the Employer who has an annual Compensation of more than $150,000. 

@) 

(c) 

(d) 

The determination period is the Plan Year containiig the Top-Heavy Determination Date and the four preceding 
Plan Years. The determination of Key Employee status will be made in accordance with Code Section 416(i)(I) 
and the regulations thereunder. 

1.50 Lemed Employee Effective December 12, 1994, any person (other than an Employee of the recipient) 
who, pursuant to an 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 Code Section 
414(n)(6)] on-a substantially full-time basis for a period of at least one year and such services are performed under 
tbe primary direction or coneol of the recipient Employer. If a Leased Employee is treated as an Employee by 
reason of this paragraph 1.50, “Compensation” includes Compensation from the leasing organization which is 
ahbutable to services performed for the Employer. 

I .5 1 Limftaflon Year The calendar year or such other 12-consecutive month period designated by the Employer 
in the Adoption Agreement for purposes of determining the maximum Annual Additions to a Participant’s account. 
All qualified plans maintained by the Employer must use the same Limitation Year. If the Limitation Year is 
amended to a different 12-consecutive month period, the new Limitation Year must begin on a date within the 
Limitation Year in which the amendment is made. If no designation is made on the Adoption Agreement, the 
Limitation Year will automatically default to the Plan Year. 

1.52 Matching Contribution An Employer contribution made to this or any other Defined Contribution Plan on 
behalf of a Participant on account of an Employee Voluntary Contribution made by such Participant, or on account 
of a Participant’s Elective Deferral or required after-tax contribution made by such Participant under a plan 
maintained by the Employer. 
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1.53 
Participant's account under the Plan for any Limitation Year shall not exceed the lesser of: 

Marimum Permissible Amounf The maximum Annual Additions that may be contributed or allocated IO a 

(a) 
(b) 

the Defined Contribution Dollar Limitation, or 
25% of the Participant's Compensation for the Limitation Year. 

The Compensation limitation referred to in (b) shall not apply to any contribution for medical benefits [within the 
meaning of Code Section 4010) or Code Section 419A(f)(2)) which is otherwise mated as an Annual Addition 
under Code Section 4 IS(lX1) or 419(d)(2). If a short Limitation Year is created because of an amendment changing 
the Limitation Year to a different 12-consecutive month period, the Maximum Permissible Amount will not exceed 
the Defined Contribution Dollar Limitation multiplied by a fraction, the numerator of which is the number of 
months in the short Limitation Year and the denominator of which is 12. 

1.54 
at which a Participant may retire and is eligible to receive his or her benefits under the Plan. 

1.55 Normal Refiremen1 Dufe The date on which a Participant attains Normal Retirement Age. 

1.56 Purticipont An Employee who has met the eligibility requirements and is participating in the Plan. For 
purposes of administering and construing this Plan, any reference to Participant will also mean a Participating 
Employee Contractor, with the exception of any references to Employer Matching, Discretionary, Qualified Non- 
Elective , and Qualified matching Contributions being made on any Participant's behalf. 

1.57 Purticipunf's Benefil With respect to required distributions pursuant to paragraph 7.4, the account balance 
as of the last Valuation Date in the calendar year immediately preceding the Distribution Calendar Year increased 
by the amount of any contributions or forfeitures allocated to the account balance as of the dates in the calendar year 
after the Valuation Date and decreased by distributions made in the calendar year after the Valuation Date. A 
special exception exists for the second Distribution Calendar Year. For purposes of this paragraph, if any portion of 
the minimum distribution for the First Disbibution Calendar Year is made in the second Distribution Calendar Year 
on or before the Required Beginning Date, the amount of the m i n i u m  distribution made in the second Distribution 
Calendar Year shall be treated as if it had been made in the immediately preceding Distribution Calendar Year. 

1.58 
the Plan and has submitted a Salary Deferral Agreement. 

1.59 Permissive Aggregution Group The Required Aggregation Group of plans plus any other plan or plans of 
the Employer which:when considered as a group with the Required Aggregation Group, would continue to satisfy 
the requirements of Code Sections 401(a)(4) and 410. 

1.60 
wended from time to time. 

NormulRefirementAge The age, set by the Employer in the Adoption Agreement, not to exceed age 65, 

Purticipoting Employee Confructor An Employee Conbactor who has met the eligibility requirements of 

Plun- The Employer's retirement plan as embodied herein and in the Adoption Agreement, as may be 

. 1.61 Plun Administrutor The Employer or individual or entity appointed by the Employer to administer the 
Plan as provided at paragraph 12.1 hereof. 

1.62 Plun Yeof The 12-consecutive month period designated by the Employer in the Adoption Agreement. 

1.63 Present Vuhe The actuarial equivalent of a Participant's accrued benefit under a Defined Benefit Plan 
maintained by the Employer expressed in the form of a lump sum. Actuarial equivalence shall be based on 
reasonable interest and mortality assumptions determined in accordance with the Top-Heavy provisions of the 
respective plan. Present Value is used for the purposes of the Top-Heavy test and the determination with respect 
thereto. 

1.64 Prior Piun Yeur The Plan Year immediately preceding the Current Plan Year. If elected in the Adoption 
Agreement, the Average Deferral Percentage and Average Contribution Percentage determined for non-Highly 
Compensated Employees for the Prior Plan Year will be used in the antidiscrimination test for the Current Plan Year 
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to determine the maximum Average Deferral Percentage and Average Contribution Percentage for Highly 
Compensated Employees in the Current Plan Year. 

1.65 ProjectedAnnunl Benefit For Limitation Years beginning before January I ,  2000, the annual retirement 
benefii (adjusted t o  an actuarial equivalent straight life annuity if such benefit is expressed in a form other than a 
straight life annuity or Qualified Joint and Survivor Annuity) to which the Participant would be entitled under the 
terms of a Defined Benefit Plan or plans, assuming: 

(a) the Participant will continue employment until Normal Retirement 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 
to determine benefits under the Plan will remain constant for all future Limitation Years. 

1.66 Quolified Domestic Relations Order A Qualified Domestic Relations Order (QDRO) is a signed domestic 
relations order issued by a state court or agency which creates, recognizes or assigns to an alternate payee(s) the 
right to receive all or part of a Participant’s plan benefit and which meets the requirements of Code Section 414(p). 
An alternate payee is a Spouse, former Spouse, child, or other dependent who is treated as a beneficiary under the 
Plan as a result of the QDRO. Unless elected othenvise by the Employer in the Adoption Agreement, the earliest 
date for payment of a QDRO to an alternate payee, is the date upon which the order is deemed qualified. 

1.67 
latest of: 

(b) 

Quolfled €or& Retirement Age For purposes of paragraph 8.9, Qualified Early Retirement Age is the 

(a) the earliest date under the Plan on which the Participant may elect to receive retirement benefits, 
or 

the fvst day of the 120th month beginning before the Participant reaches Normal Retirement Age, 
or 

the date the Participant begins participation, 

(b) 

(c) 

1.68 Qualified Joint andsurvivor Annuity An immediate annuity for the life of the Participant with a survivor 
annuity for the life of the Participant’s Spouse which is at least one-half of but not more than the amount of the 
annuity payable during the joint lives of the Participant and the Participant’s Spouse. The exact amount of the 
survivor annuity is to be specified by the Employer in the Adoption Agreement. If not designated by the Employer, 
the survivor annuity.will be one-half of the amount paid to the Participant during his or her lifetime. The Qualified 
Joint and Survivor Annuity will be the amount of benefit which can be provided by the Participant’s Vested Account 
Balance. 

1.69 
ihe distribution and nonforfeitability requirements under Code Section 4010~). 

Qunlfled Motchbg Contributions (“QMCr’!J Matching Contributions which, when made are subject to 

1.70 QuaItfiedNon-Ekctive Contributions (“QNECs’3 Contributions (other than Matching Contributions or 
Qualified Matching Contributions) made by the Employer and allocated to Participants’ accounts that the 
Participants may not elect to receive in cash until distributed from the Plan, that arc nonforfeitable when made, and 
that are diswibutable only in accordance with the distribution provisions that are applicable to Elective Deferrals and 
Qualified Matching Contributions. 

1.71 Qualified Plan Any pension, profit-sharing, stock bonus, or other plan which meets the requirements of 
Code Section 401 and includes a trust exempt from tax under Code Section 501(a) or any annuity plan described in 
Code Section 403(a). 

I .I2 Required Aggregation Group A group of plans including: 
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(a) each Qualified Plan of the Employer in which at least one Key Employee participates or 
participated at any time during the determination period (regardless of whether the plan has 
terminated), and 

any other Qualified Plan of the Employer which enablei a plan described in (a) to meet the 
requirements of Code Sections 401(a)(4) or 410. 

(b) 

1.73 
distribution under the Plan. The rules are set forth at paragraph 7.5. 

1.74 
from another Qualified Plan in accordance with Code Sections 402(aX5), (6). and (7). 

1.75 Solory Deferrol Agreement An agreement between the Employer and a participating Employee or 
Participating Employee Contractor where such individuals authorize the Employer to withhold a specified 
percentage or dollar amount of Compensation for deposit to the Plan on behalf of such Employee or Employee 
Contactor. 

1.76 Sovings Incentive Mofch Plon for Employerr (SIMPLE) A plan adopted under Code Section 401&)(11) 
or 408@) under which eligible Employees are permitted to make Elective Deferrals to a qualified plan or Individual 
Retirement Account. 

1.77 Self-Employcdlndividuol An individual who has Eamed Income for the taxable year from the trade or 
business for which the Plan is established including an individual who would have had Eamed Income but for the 
fact that the trade or business had no Net Profit for the taxable year. 

1.78 Service The period of current or prior employment with the Employer including any imputed period of 
employment which must be counted under USERRA. If the Employer maintahs a plan of a predecessor employer, 
service for such predecessor shall be treated as Service for the Employer. Service is determined under an Hours 
Counting Method or Elapsed Time Method as selected by the Employer in the Adoption Agreement. 

1.79 
Plan to provide specified administrative services to the Plan. 

1.80 Shoreholder Employee An Employee or officer who owns [or is considered as owning withiin the meaning 
of Code Section 318(aXl)], on any day during the taxable year of an electing small business corporation 
(S Corporation), more than 5% of such corporation's outstanding stock. 

1.81 Simplijied Emp/oyce Pension P/an A plan under which the Employer makes contributions for eligible 
Employees pukuant to a wn'nen formula. Contributions are made to an Individual Retirement Account which meets 
the requirements of Code Section 408(k). 

1.82 Spouse The individual to whom a Participant is manied, or was married in the case 0f.a deceased 
Participant who was married at the time of his or her death. A former Spouse will be treated in the same manner as 
a Spouse to the extent provided under a Qualified Domestic Relations Order as described in Code Section 4 14@). 

RequlredBeglnnlngDate The date on which a Participant is required to take his or her first minimum 

Rollover Contribution A contribution made by a Participant of an amount distributed to such Participant 

ServiceProvlder The individual or entity who may be retained by the Plan Administrator on behalf of the 

1.83 
90%. 

Super Top-Heavy Plan A Plan described at paragraph 1.95 under which the Top-Heavy Ratio exceeds 

1.84 
Year subsequent to the first Plan Year, the last day of the preceding Plan Year. 

1.85 
exist: 

TopHcavy Determinotion Dote For the fmt Plan Year of the Plan, the last day of that year. For any Plan 

TopHenvy Plnn For any Plan Year, the Employer's Plan is Top-Heavy if any of the following conditions 
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(a) if the TopHeavy Ratio for the Employer's Plan exceeds 60% and this Plan is not part of any 
Required Aggregation Group or Permissive Aggregation Group of plans. 

if the Employer's Plan is 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 60%. 

if the Employer's Plan is a part of a Required Aggregation Group and part of a Permissive 
Aggregation Group of plans and the TopHeavy Ratio for the Permissive Aggregation Group 
exceeds 60%. 

@) 

(c) 

1.86 TopHemy Raflo 

(a) If the Employer maintains one or more Defined Contribution plans (including any Simplified 
Employee Pension Plan) and the Employer has not maintained any Defined Benefit Plan which 
during the five-year period ending on the Determination Date(s) has or has had accrued benefits, 
the Top-Heavy Ratio for this Plan alone, or for the Required or Permissive Aggregation Group as 
appropriate, is a fraction, 

( I )  the numerator of which is the sum of the account balances of all Key Employees as of the 
Determination Date@) [including any part of any account balance distributed in the 5- 
year period ending on the Determination Date(s)], and 

the denominator of which is the sum of all account balances [including any part of any 
account balance distributed in the five-year period ending on the Determination Date(s)], 
both computed in accordance with Code Section 416 and the regulations thereunder. 

(2) 

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 is required to be taken into 
account on that date under Code Section 4 16 and the regulations thereunder. 

If the Employer maintains one or more Defined Contribution Plans (including any Simplified 
Employee Pension Plan) and the Employer maintains or has maintained one or more Defined 
Benefit Plans which during the five-year period ending on the Determination Date@) has or has 
had any accrued benefits, the TopHeavy Ratio for any Required or Permissive Aggregation 
Group, as appropriate, is a hction, the numerator of which is the sum of account balances under 
the aggregated Defmed Contribution Plan or Plans for all Key Employees, determined in 
accordance with (a) above, and the Present Value of accrued benefits under the aggregated 
Defmed Benefit Plan or Plans for all Key Employees as of the Determination Date(s), and the 
denominator of which is the sum of the account balances under the aggregated Defmed 
Contribution Plan or Plans for all Participants, determined in accordance with (a) above, and the 
Present Value of accrued bencfiu under the Defined Benefit Plan or Plans for all Participants as of 
the Determination Date(s), all determined in accordance with Code Section 416 and the 
regulations thereunder. The accrued benefits under a Defmed Benefit Plan in both the numerator 
and denominator of the Top-Heavy Ratio axe increased for any distribution of an accrued benefit 
made in the five-year period ending on the Determination Date. 

For purposes of (a) and @) above, the value of account balances and the Present Value of accrued 
benefits will be determined as of the most recent Valuation Date that falls within or ends with the 
12-month period ending on the Determination Date, except as provided in Code Section 416 and 
the regulations thereunder for the fmt  and second Plan Years of a Defmed Benefit Plan. The 
account balances and accrued benefits of a Participant who is not a Key Employee but who was a 
Key Employee in a prior year, or who has not been credited with at least one Hour of Service with 
any Employer maintaining the Plan at any time during the five-year period ending on the 
Determination Date, will be disregarded. The calculation of the TopHeavy Ratio, and the extent 
to which distributions, rollovers, and transfers are taken into account will be made in accordance 
with Code Section 416 and the regulations thereunder. Qualified Voluntary Employee 

@) 

. 
. .  

(c) 
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Contributions will not be taken into account for purposes of computing 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 Participant other than a Key Employee shall be determined under the method, if any, 
that uniformly applies for accrual purposes under all Defined Benefit Plans maintained by the 
Employer, or if there is no such method. as if such benefit accrued not more rapidly than the 
slowest accrual rate permined under the fractional rule of Code Section 41 l@)(l)(C). 

1.87 Top-Puid Croup The group consisting of the top 20% of Employees when ranked on the basis of 
Compensation paid during such year. For purposes of determining the number of Employees in the group (but not 
who is in it), the following Employees shall be excluded: 

(a) 
@) 
(c) 
(d) 
(e) 

Employees who have not completed 6 months of Service by the end of the year; 
Employees who normally work less than 17% hours per week by the end ofthe year; 
Employees who normally work not more than 6 months during any year; 
Employees who have not attained age 21 by the end of the year; 
Employees included in a collective bargaining unit, covered by an agreement between Employee 
representatives and the Employer, where retirement benefits were the subject of good faith 
bargaining, if they constitute at least 90% of the Employer's workforce and the Plan covers only 
non-union Employees; and 
Employees who are nonresident aliens and who receive no Earned Income which constitutes 
income from sources within the United States. 

(0 

1.88 
this Plan. This type of "fer does not constitute constructive receipt of plan assets. 

1.89 Trust The assets of the Plan held by or in the name of the Trustee. 

1.90 Trusfee The Trustee named in the Adoption Agreement or its successor serving from time to time. 

1.91 USERRA The Uniform Services Employment and Reemployment Rights Act of 1994, as amended 
effective August 5, 1996. 

1.92 VuluutionDute The last day of the Plan Year and such other date@) as specified in the Adoption 
Agreement on which the fair market value of Plan assets is determined. The Trustee must also value the Trust Fund 
on such other Valuation Dates as directed by the Plan Administrator or as elected by the Employer in the Adoption 
Agreement. 

1.93 VerteddAccount Bulunce 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 
prm.eeds of insurance contracts, if any, on the Participant's life. The provisions of Article VI11 shall apply to a 
'Participant who is vested in amounts attributable to Employer contributions, Employee contributions (or both) at the 
.time of death or dishibution. 

1.94 We@? Benefi Fund Any fund that is part of a plan of the Employer, or has the effect of a plan, through 
which the Employer provides welfare benefits to Employees or their beneficiaries. For these purposes, Welfare 
Benefit means any benefit other than those with respect to which Code Section 8301) (relating to transfers of 
Property in connection with the performance of services), Code Section 404 (relating to deductions for contributions 
to an Employees' trust or annuity and Compensation under a deferred payment plan), Code Section 404A (relating 
tO certain foreign deferred compensation plans) apply. A "Fund" for purposes of this paragaph, is any social club, 
voluntary employee benefit association, supplemental unemployment benefit trust or qualified group legal service 
organization described in Code Section 501(c)(7), (9). (17) or (20); any trust, corporation, or other organization not 
exempt from income tax, or to the extent provided in regulations, any account held for an Employer by any person. 

Trunsfer Contribution A non-taxable transfer of a Participant's benefit directly from a Qualified Plan to 
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1.95 Year ofSen*Ice 

(a) Hours of Sendre Melhod - A 12-consecuIive month period during which an Employee is credited 
with not less than 1,000 (or such lesser number as specified by the Employer'in the Adoption 
Agreement) Hours of Service. 

Elapsed Time Method - For purposes of determining either an Employee's initial or continued 
eligibility to participate in the Plan, or the nonforfeitable interest in the Participant's account 
balance derived from Employer conhibutions, an Employee will receive credit for the aggregate 
of all time period($ worked commencing with the Employee's first day of employment or 
reemployment and ending on the date a Break in Service begins. The fmt day of employment or 
reemployment is the first day the Employee performs an Hour of Service for the Employer. An 
Employee will also receive credit for any Period of Severance of less than 12 consecutive months. 
Fractional periods of a year will be expressed in terms of days. 

Each Employee will share in Employer con~butions for the period beginning on the date the 
Employee commences participation under the Plan and ending on the date on which such 
Employee terminates employment with the Employer or is no longer a member of an eligible class 
of Employees. 

An Employer adopting the Elapsed Time Method is required to credit periods of Service and, 
under the Service spanning rules, certain periods of severance of 12 months or less. Under the 
fmt  Service spanning rule, if an Employee severs 6om Service as a result of resignation, 
discharge or retirement and then returns to Service within 12 months, the Period of Severance is 
required to be taken into account. A situation may arise in which an Employee is absent 6om 
Service for any reason other than resignation, discharge, retirement or death and during the 
absence a resignation, discharge or retirement occurs. The second Service spanning rule provides 
that, under such circumstances, the Plan is required to take into account the period of time 
between the severance 6om Service date (i.e., the date of resignation, discharge or retirement) and 
the fust anniversary of the date on which the Employee was fust absent, if the Employee r e m s  
to Service on or before such fust anniversary date, 

@) 
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ARTICLE I1 

ELIGIBILITY REQUIREMENTS 

2.1 Porticlpotlon 

(a) Employees and who meet the eligibility requirements in the Adoption Agreement on the Effective 
Date of the Plan shall become participants as of the Effective Date of the Plan. If elected in the 
Adoption Agreement, all Employees employed on the Effective Date of the Plan may participate, 
even if they have not satisfied the Plan's specified eligibility requirements. Employees hired after 
the Effective Date of the Plan, upon meeting the eligibility requirements, shall become 
Participants on the Entry Date selected in the Adoption Agreement. The Employee must satisfy 
the eligibility requirements specified in the Adoption Agreement and be employed on the Entry 
Date to become a Participant in the Plan. 

In the event that an Employee has satisfied the eligibility requirements, but is not employed on the 
next Entry Date, such Employee will become a Participant upon his or her rehire, if such 
individual is rehired before incurring a Break In Service or Period of Severance. If such 
individual incurs a Break in Service or Period of Severance before his or her rehire, such 
individual will be treated as a new Employee and will have to requalify under the Plan's eligibility 
requirements. In the event an Employee who is not a member of the eligible class of Employees 
becomes a member of the eligible class, such Employee shall participate immediately if such 
Employee has satisfied the minimum age and Service requirements and would have previously 
become a Participant had he or she been in the eligible class. A former Participant will be eligible 
to authorize Elective Deferrals and may make other Employee contributions as permitted under 
the Plan as of the fmt payroll period beginning after his or her date of rehire. A former 
Participant shall again become a Participant with respect to Employer related contributions on the 
next Entry Date following the date on which the individual is rehired. However, for purposes of 
Employer related contributions determined after the Participant's Entry Date, Compensation and 
Service shall be considered fiom his or her date of rehire. 

(b) 

2.2 Chonge in Clawificution ofEmpfoymenI In the event a Participant becomes ineligible to participate 
because he or she is no longer a member of an eligible class of Employees as elected by the Employer in the 
Adoption Agreement, such Employee shall participate upon his or her return to an eligible class of Employees. For 
this purpose, a Participant's Compensation and Service shall be considered fiom the date of change. A former 
Participant must be.digible to begin Elective Deferrals and/or other Employee contributions as of the fmt  payroll 
period beginning after the date of change of classification. 

2.3 Compurcriion Period To determine Years of Service and Breaks in Service for purposes of eligibility under 
the Hours of Service Method, the 12-consecutive month period shall commence on the date on which an Employee 
f&t performs an Hour of Service for the Employer, and each anniversary thereof. If however, the eligibility period 
specified in the Adoption Agreement is one year or less and the Employee fails to complete the hours requirement 
during his or her first employment year, the second and succeeding 12-consecutive month periods shall commence 
on the fmt day of the Plan Year beginning prior to the anniversary of the date the Employee first performed an 
Hour of Service regardless of whether the Employee is entitled to be credited with 1,000 (or such lesser number as 
specified by the Employer in the Adoption Agreement) Hours of Service during his or her first employment year. 

2.4 
nor shall it interfere with the Employer's right to terminate the employment of any Employee at any time. 

2.5 All Years of Service with other members of a controlled group of 
corporations [as defined in Code Section 414(b)], trades or businesses under common control [as defined in Code 
Section 414(c)], or members of an affiliated service group [as defined in Code Section 414(m)] shall be credited for 
purposes of determining an Employee's eligibility to participate. 

EmploymentRlghrs Participation in the Plan shall not confer upon a Participant any employment rights, 

Servlce with Controlled Croups 
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2.6 LeusedEmployees A leased Employee, with respect to a Standardized Plan, shall be treated as an 
Employee of the recipient Employer. Contributions or benefits provided by the leasing organization which are 
amibutable to services performed for the recipient Employer shall be ncated as provided by the recipient Employer. 

However, a Leased Employee shall not be considered an 'Employee of the recipient if such Employee is covered by 
a money purchase pension plan sponsored by the leasing organization providing: 

(a) a non-integrated Employer contribution rate of at least 10% of Compensation, [as defined in Code 
Section 415(c)(3) but including amounts contributed by the Employer pursuant to a salary 
reduction agreement, which are excludable from the Employee's gross income under a cafeteria 
plan covered by Code Section 125, a cash or deferred profit-sharing plan under Code Section 
401(k), a Simplified Employee Pension Plan under Code Section 402(h)(IXB) and a tax-sheltered 
annuity under Code Section 403@)], 

(b) immediate participation, and 

(c) full and immediate vesting. 

This exclusion is only available if Leased Employees do not constitute more than 20% of the recipient's non-Highly 
Compensated work force. 

The Plan Administrator must apply this paragraph 2.6 consistent with Code Sections 414(n) and 414(0) and the 
regulations issued thereunder. 

The Employer must specify in the Adoption Agreement the manner in which the Plan will determine the allocation 
of Employer contributions and Participant forfeitures on behalf of a Participant if the Participant is a Leased 
Employee covered by a plan maintained by the leasing organization. 

2.7 Wuher ofPurticipution. The Employer may treat Employees who waive participation in the Plan as a 
nondiscriminatory class of Employees who are ineligible to participate therein by making the proper designation in 
the Adoption Agreement. A waiver shall not be considered a cash or deferred arrangement if it is irrevocable, 
applies to all Plans maintained by the Employer, and is made prior to the date on which the Employee is fmt  
eligible to parIicipate in the Plan of the Employer. The Plan Administrator shall establish uniform and 
nondiscriminatory procedures as it deems necessary to cany out this provision including but not limited to, rules 
prescniig the timing and filing of elections not to participate. 

An Employee or Participant continues to eam credit for each year of Eligibility Service or Vesting Service he or she 
completes and his or her account (if any) will share in the gains or losses of the Trust during the periods he or she 
elects not to participate. 
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ARTICLE I11 

EMPLOYER CONTRIBUTIONS 

3.1 Confribufion Amount 

(a) The Employer will make periodic contributions to the Plan in accordance with the formula or 
formulas selected in the Adoption Agreement. 

The Employer shall also make Matching, Top-Heavy Plan minimum contributions and any other 
Employer contribution for the benefit of Participants who are covered by USERRA. Employer 
Matching Contributions under USERRA shall be made with respect to the Plan Year for which the 
Participant exercises his or her right to make-up Elective Deferrals and/or other Employee 
contributions for prior years. Top-Heavy minimum contributions and other Employer 
contributions for USERRA-protected Service shall be made during the Plan Year in which the 
individual returns to employment with the Employer. Employer contributions required under 
USERRA are not increased or decreased with respect to Plan invesbnent earnings for the period to 
which such contributions relate. The Employefs conhibution for any Plan Year shall be subject 
to the limitations on allocations contained in Article X. 

@) 

3.2 Erpenses and Fees The Employer may reimburse the Plan for all expenses and fees incurred in the 
administration of the Plan or TNst and paid fTom the assets of the Plan. Such expenses shall include, but shall not 
be limited to, fees for professional services, recordkeeping services, printing and postage. Brokerage commissions 
may not be reimbursed. If such expenses and fees are not paid fiom the Plan, the Employer may pay such expenses 
and fees directly. Reimbursement of any Plan fees will be considered Employer contributions subject to Code 
Sections 404 and 415. 

3.3 Responsibiligfur Contribufium The Trustee shall not be required to determine if the Employer has made 
a contribution or if the mount contributed 60m its general assets is in accordance with the Adoption Agreement or 
the Code. The Employer shall have sole responsibility in this regard. The Trustee shall be accountable solely for 
contributions actually received within the limits of Article X. 

3.4 
provided below: 

Return ufConfribufions Contributions made to the Plan by the Employer shall be irrevocable except as 

(a) Any'conttibution fobmarded to the Trustee due to a mistake of fact, provided that the contribution 
is retumed to the Employer within one year of the date of the contribution. 

@) . In the event that the Commissioner of lntemal Revenue determines that the Plan is not initially 
qualified under the lntemal Revenue Code, any contribution dependent on the initial qualification 
by the Employer must be rehuned to the Employer within one year after the date the initial 
qualification is denied, but only if the application for the qualification is made by the time 
prescribed by law for filing the Employer's return for the taxable year in which the Plan is 
adopted, or such later date as the Secretary of the Treasury may prescribe. 

Contributions forwarded to the TNStee are presumed to be deductible and are conditioned on their 
deductibility. Contributions which are determined by the Internal Revenue Service to not be 
deductible will be returned to the Employer. 

(c) 

3.5 Merger ofAssefsfrom Anofher Plan The Employer may in its sole discretion direct the TNStee to accept 
assets from another Defined Contribution Plan, or to transfer assets to another Defined Contribution Plan, provided 
that such transfer satisfies the requirements of Code Section 414(1) and the regulations thereunder. Except with 
respect to elective transfers under Code Section 411(d)(6), all benefits which are protected under Code Section 
41 l(d)(6) shall be preserved in the Plan accepting the transfer. The Employer shall have the right to refuse to accept 
or transfer assets for any reason. The Trustee shall have the right to refuse to accept an in-kind transfer of assets. 
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Nothing in this paragraph 3.5 shall give the Trustee the right to refuse to make a direct transfer of an Eligible 
Rollover Distribution if requested lo do so by a Participant in accordance with paragraph 4.4. 
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ARTICLE I V  

EMPLOYEE CONTRIBUTIONS 

4.1 Rollover Confribufions Unless elected othenvise in the Adoption Agreement. a ParticipanV'hployee may 
make a Rollover Convibution to the Plan established hereunder of all or any part of an amount distributed or 
distributable to him or her from a Qualified Plan or an Individual Retirement Account (IRA) qualified under Code 
Section 408 where the IRA was used as a conduit from a Qualified Plan provided 

(a) the amount distributed to the ParticipantIEmployee is deposited to the Plan no later than the 
sixtieth day after such distribution was received by the Participanflmployee, 

the amount distributed is not one of a series of substantially equal periodic payments made for the 
life (or life expectancy) of the Participant or the joint lives (or joint life expectancies) of the 
Participant and the Participant's Designated Beneficiq, or for a specified period of ten years or 
more, 

the amount distributed is not a required minimum disuibution required under Code Section 

(b) 

(e) 
40 l(a)@), 

(d) if the amount distributed included property, such property is rolled over only upon the 
TrustedCustodian's approval, or if sold, the proceeds of such property may be rolled over, 

the amount distributed would othenvise be includible in gross income (determined without regard 
to the exclusion for net unrealized appreciation with respect to Employer securities), and 

the amount rolled over does not include any amounts contributed on an after-tax basis by the 
Pmicipant to the Qualified Plan. 

(e) 

(0 

The Plan Administrator shall be held solely responsible for determining the tax free status of any Rollover 
Contribution made to this Plan, and the Trustee shall have no responsibility for any such determination. 

4.2 Elective Transfer Confribuftons 

(a) Unless elected otherwise in the Adoption Agreement, a Participant or an Employee may arrange 
for the direct transfer of his or her entire benefit 60m a Qualified Plan to this Plan. Such transfer 
shall be made in cash andlor in-kind. The Employer and/or the TrustedCustodian shall have the 
right to refuse to accept a transfer in-kind if such assets do not comply operationally, would result 
in a prohibited bansaction, are not readily marketable or are not compatible with the Employer's 
investment policy objectives. For accounting and recordkeeping purposes, Transfer Contributions 
shall be treated in the same manner as Rollover Contributions. 

An Employer maintaining a Safe-Harbor Profit Sharing Plan in accordance with the provisions of 
paragraph 8.7, acting in a nondiscriminatory manner, may in its sole discretion refuse to allow 
transfer contributions to its profit-sharing plan, if such contributions are directly or indirectly 
being transferred from a Defined Benefit Plan, a money purchase plan (including a Target Benefit 
Plan), a stock bonus plan, or another profit-sharing plan which would othenvise provide for a life 
annuity form ofpayment to the Participant. 

In the event the Employer accepts a Transfer Contribution from a Plan in which the 
ParticipanlEmployee was directing the investment of his or her account, the Employer may, if the 
Employer determines that it is appropriate and not in violation of the nondiscrimination rules 
under Regulation Section 1.401(a)(4)-4, permit the Employee to continue to direct his or her 
investments in accordance with paragraph 14.9 with respect only to such Transfer Contribution. 

. 

. (b) 

(c) 
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4.3 Trustee-lo-TrusIee TransJer ContrlbuIion 

(a) The Employer may arrange for the direct uansfer of a Participant's benefit from a Qualified Plan 
to this Plan. For accounting and recordkeeping purposes, Transfer Contributions shall be treated 
in the same manner as Rollover Contributions. 

(b) In the event the Employer accepts a Transfer Contribution from a Plan in which the 
ParticipantEmployee was directing the investments of his or her accoun1, the Employer may. if 
appropriate and not in violation of the nondiscrimination rules under Regulation Section 
1.401(a)(4)-4. permit the Employee to continue IO direct his or her investments in accordance with 
paragraph 14.9 with respect only to such Transfer Contribution. 

Notwithstanding any provision of this Plan to the contrary, to the extent that any optional form of 
benefit under this Plan permits a distribution prior to the Employee's retirement, death, disability, 
or severance from employment, and prior to Plan termination, the optional form of benefit is not 
available with respect to benefits attributable to assets (including the post-transfer earnings 
thereon) and liabilities that are transferred, within the meaning of Code Section 414(1), to this 
Plan from a money purchase pension plan qualified under Code Section 401(a) (other than any 
portion of those assets and liabilities amibutable to volunlary Employee contributions). 

(c) 

4.4 Elective Deferroh 

(a) A Participant may enter into a Salary Deferral Agreement with the Employer authorizing the 
Employer to withhold a portion of such Participant's Compensation not to exceed the dollar limit 
under Code Section 402(g), as adjusted under Code Section 415(d), for the Applicable Calendar 
Year, or the percentage of Compensation specified in the Adoption Agreement. Any such 
contribution shall be credited to the Employee's Elective Deferral account. A Pmicjpant may 
terminate deferrals at any time and may amend his or her Salary Deferral Agreement to increase 
or decrease the deferral percentage as provided in the Adoption Agreement. The Participant shall 
notify the Plan Adminishator of any change in his or her deferral election in writing or in such 
other form as permitted by the Plan Admiinishator. The Employer may, nowithstanding any limit 
to the contrary, in the Adoption Agreemenl, limit the maximum deferral percentage for Highly 
Compensated Employees by the issuance of advance notice to such Employees. If a Participant 
terminates his or her agreement, such Participant shall be permitted to put a new Salary Deferral 
Agreement into effect as provided in the Adoption Agreement. The Employer may also amend or 
terminate said agreement on written notice to the Participant, if required to maintain the qualified 
status of the Plan. 

If a Participant has not authorized the Employer to withhold the maximum annual deferral amount 
pursuant to Code Section 402(g) and desires to increase the total amount withheld for a Plan Year, 
the Participant may authorize the Employer to withhold a supplemental amount up to 100% of his 
or her Compensation for one or more pay periods, if allowed and approved by the Employer. In 
no event may the amounts withheld under the Salary Deferral Agreement plus the supplemental 
withholding exceed the lesser of 25% of a Participant's compensation for such Plan Year or any 
other limitation elected in the Adoption Agreement by the Employer. 

Elective Deferrals shall be deposited as soon as administratively feasible after being withheld 
from the Participant's pay, but in no event later than 15 business days after the end of the month 
during which they were withheld. 

(b) . 

(c) 

4.5 Auromatic Enrollment If the Employer so elects in the Adoption Agreement, each Employee eligible 
under the Employer's Code Section 401(k) cash or deferred arrangement shall automatically become a Participant in 
the Plan as of the first Entry Date aAer satisfying the Plan's eligibility requirements. However, such Employee may 
elect not to defer Compensation, or to change the amount of Compensation that will be deferred by filing a written 
notice with the Plan Administrator stating their election. Prior to an Employee's automatic enrollment becoming 
effective, the Plan AdminisIrator will provide such Employee with appropriate guidance as to the procedures then in 
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effect, for the Employee lo make the alternative elections referenced above. Each Employee deferring 
Compensation pursuant to this paragraph shall be deemed to have consented to an Elective Deferral contribution in 
the amount specified by the Employer in the Adoption Agreement unless helshe has filed an election to the contrary 
with the Plan Administrator pursuant to the Plan's administrative procedures. 

4.6 Makc-Up Confrfbuflons under USERRA A Parlicipant who has the right lo make-up Elective Deferrals, 
Voluntary Contributions andor Required Contributions under USERRA shall be permined to increase his or her 
deferral election with respect to a make-up year without regard to any provision limiting contributions for such Plan 
Year. Make-up contributions shall be limited to the maximum amount permitted under the Plan and the statutory 
limitations applicable with respect to the make-up year. Employee-related make-up contributions must be made 
within the time period beginning on the date of reemployment and continuing for the lesser of five years or three 
times the period of military service. 
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ARTICLE V 

PARTICIPANT ACCOUNTS 

5.1 SeparareAccounls The Plan Administrator or individual or institution appointed by the Plan 
Administrator shall establish a separate recordkeeping account for each Participant showing the fair market value of 
his or her Plan benefits. Each Participant's account shall be separated for recordkeeping purposes into the following 
sub-accounts: 

(a) Employer contributions: 

( I )  Matching Contributions 

(2) Qualified Matching Contributions 

(3) Qualified Non-Elective Contributions 

(4) Discretionary Contributions 

@) Employee contributions: 

(1) Elective Deferrals 

(2) Rollover and Transfer Contributions 

5.2 Allocurfon Dure Individual Participant recordkeeping accounts are updated in accordance with paragraph 
5.3 hereof as of each Allocation or Valuation Date or such other date as elected by the Employer in the Adoption 
Agreement Plan Administraton utilizing a daily valuation system for Participant recordkeeping purposes shall 
process for any contributions, distributions, investment income or loss, investment transactions (including a 
purchase or sale of an inveshnent alternative) and any other transactions which affect a Participant on a daily basis 
or when a transaction occurs. Plan Administrators utilizing a balance forward valuation system for Participant 
recordkeeping purposes will process contributions, distributions, investment income or loss, investment transactions 
(including a purchase or sale of an investment alternative) and any other transactions at the Plan level on the 
Allocation or Valuation Date specified in the Adoption Agreement. Individual Participant recordkeeping accounts 
will be updated withii the allocation period on the date or dates determined by the Plan Administrator with respect 
to contributions and distributions. Investment earnings will be allocated at the end of the allocation period. Any 
other bansactions which affect Participant accounts will be posted or allocated to individual Participant accounts on 
the next following Allocation Date unless the Plan Administrator elects, in a uniform and nondiscriminatory 
manner, to allocate sbch transactions as they occur. The Employer may elect to utilize a daily valuation system for 
a portion of the Plan and a balance forward valuation system for the balance of the Plan. 

5.3 Allocatlom to Purficipunr Accounls As of each Allocation or Valuation Date elected by the Employer in 
.the Adoption Agreement andlor on any date within the allocation period selected by the Employer, each 
Participant's account shall be adjusted to reflect: 

(a) the Participant's share of the Employer's contribution and forfeitures as determined in the 
Adoption Agreement, 

@) any Employee conhibutions, 

(c) any repayment of amounts previously distributed to a Participant upon a separation from Service 
and repaid by the Participant since the last Allocation or Valuation Date, and 
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(d) the Participant's proportionate share of any investment earnings and increase in the fair market 
value of the Trust since the last Allocation Date. 

The Employer shall deduct from each account: 

(e) 

(f) 

any withdrawals or payments made from the Participant's account since the last Allocation Date, 

the Pmicipant's proportionate share of any decrease in the fair market value of the Trust since the 
last Allocation Date, and 

the Participant's proportionate share of any fees and expenses paid from the Plan. (9) 

5.4 Allocating Employer Contributions 

(a) The Employer's contribution shall be allocated to Participants in accordance with the allocation 
formula selected by the Employer in the Adoption Agreement and the minimum contribution for 
Top-Heavy Plans. Employer contributions shall be allocated to all Participants eligible to receive 
a contribution as provided in the Adoption Agreement. 

Notwithstanding any provision of this Plan to the contrary, Participants will accrue the right to 
share in allocations of Employer contributions with respect to periods of qualified military service 
as provided in Code Section 4 14(u). 

Unless otherwise specified in the Adoption Agreement, at the end of each Plan Year the Plan 
Administrator shall redetermine any Matching Contribution for each Participant based on his or 
her eligible annual Compensation. Any Participant for whom any Matching Contribution has not 
been suficiently made in accordance with the Matching Contribution formula elected by the 
Employer shall receive an additional Matching Contribution so that the total annual deferrals 
reflected as a percentage of eligible annual Compensation are matched in accordance with the 
formula elected by the Employer. 

@) 

(c) 

5.5 Allocating Investment and Lossec 

(a) Doib Vafuotion System - Account balances are adjusted to reflect actual income received and 
investment gains and losses based on the closing price of Plan assets as determined on the most 
recent day securities were baded on the New York Stock Exchange or any other securities market. 
Investment earnings are determined separately for each invesment alternative offered under the 
Plan. 

. ( I )  The value of a Participant's account invested in a mutual fund will equal the value of a 
share in such fund multiplied by the number of shares credited to the Participant's 
account. 

In the case of any pooled investment vehicle, gains or losses on the pooled investment 
vehicle will be allocated among the Participant's accounts in proportion to the value of 
each Participants's account invested in that investment vehicle immediately prior to the 
allocation date, and the gain or loss attributed to each investment vehicle will be credited 
to or charged against the Participant's account. Altematively, the Plan Administrator or 
his designate may establish unit values for each pooled investment vehicle offered under 
the Plan in accordance with uniform procedures established by the Plan Administrator for 
this purpose. The value of the portion of a Participant's account invested in a pooled 
investment vehicle will equal the value of a unit in such investment vehicle multiplied by 
the number of units credited to the account. 

(2) 

(3) In the case of any investment that is held specifically for a Participant's account, any gain 
or loss on such investment will be charged or credited to that Participant's account. 
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If Participant investment direction is not offered, each Participant’s account shall be credited with 
its proportionate share of the income and investment gains or losses of the Trust for the day or 
period since securities were last traded on a national securities market or valued. 

Any investment gain or loss of the Trust that is not directly attributable to the investment of the 
account of any Participant (including, for example, any “float” earned on the disbursement 
account established for the Plan and not treated as part of the compensation of the 
Trustee/Custodian or paying agent for the Plan, and any 12b-I or similar fees paid to the Plan) 
will be applied to pay administrative expenses of the Plan, with any excess remaining at the close 
of the Plan Year being allocated among the Participant’s accounts in accordance with the 
procedure established by the Plan Administrator for this purpose. 

Balance Forward Valuation System - Account balances are adjusted to reflect actual income and 
investment gains and losses from the period beginning on the day following the last Allocation 
Date and ending on the current Allocation or Valuation Date. Each Participant‘s account shall 
receive a proportionate share of the actual income and investment gains and losses during the 
period. The value of accounts for allocation purposes shall be based on the value of all active 
Participant accounts (other than accounts with segregated investments) as of the last Allocation or 
Valuation Date less withdrawals, distributions and expenses plus any contributions including 
Elective Deferrals if any, paid from the Trust since the last Allocation or Valuation Date. 
Investment earnings shall be credited to all Participant accounts having a balance on the 
Allocation or Valuation Date regardless of the vested status of such account and regardless of the 
Participant’s employment status. The Plan Administrator shall also have the right to adopt an 
alternative procedure for allocating income and investment gains and losses provided that such 
alternative procedure is uniform and does not discriminate in favor of Highly Compensated 
Employees. Any change in procedure shall be effective as of the next following Allocation Date 
or Valuation Date or such other date as agreed to by the Employer and the Plan Administrator. 
Accounts with segregated investments shall receive only the income or loss on such segregated 
invesbnents. Invesment earnings are determined separately for each investment alternative 
offered under the Plan. 

(b) 

The value of a Participant’s account invested in a mutual fund will equal the value of a 
share in such fund multiplied by the number of shares credited to the Participant’s 
account. 

In the case of any pooled investment vehicle, gains or losses on the pooled investment 
vehicle will be allocated among the Participant’s accounts in proportion to the value of 
each Participants’s account invested in that investment vehicle immediately prior to the 
Allocation or Valuation Date, and the gain or loss athibuted to each investment vehicle 
will be credited to or charged against the Participant’s account. Alternatively, the Plan 
Administmtor or his designate may establish unit values for each pooled invesment 
vehicle offered under the plan in accordance with uniform procedures established by the 
Plan Administrator for this purpose. ‘Ihe value of the portion of a Participant’s account 
invested in a pooled investment vehicle will equal the value of a unit in such investment 
vehicle multiplied by the number of units credited lo the account. 

In the case of any investment that is held specifically for a Participant’s account, any gain 
or loss on such investment will be charged or credited to that Participant’s account. 

Plan Document 26 



I f  Participant investment direction is not offered, each Participant's account shall be credited with 
its proponionate share of the income and investment gains or losses of the Trust for the day or 
period since securities were last traded on a national securities market or valued. 

Any investment gain or loss of the Trust that is not directly attributable to the investment of the 
Account of any Participant (including, for example, any "float" earned on the disbursement 
account established for the Plan and not treated as part of the compensation of the Trustee or 
paying agent for the Plan, and any 12b-1 or similar fees paid to the Plan) will be applied to pay 
administrative expenses of the Plan, with any excess remaining at the close ofthe Plan Year being 
allocated among the Participant's accounts in accordance with the procedure established by the 
Plan Administrator for this purpose. 

5.6 Allocafion Aaustmenfs The Plan Administrator or his designate, if applicable, shall have the right to 
redetermine the value of Participant accounts if a previous allocation was performed incorrectly. Such 
redetermination shall be made without regard to the reason for the incorrect allocation. Such reasons may include, 
but are not limited to, incorrect contribution or Employee information provided by the Employer or representative 
of the Employer, incorrect valuation of Plan assets, incorrect determination of investment income and gains or 
losses, improper interpretation of the Plan's allocation formulas or procedures, erroneous omission of Top-Heavy 
minimum contributions and failure to transmit, receive or interpret amendments to the allocation formulas. methods 
or procedures. Subject to express limits that may be imposed under the Code, the Plan Adminisbator reserves the 
right to delay the processing of any contribution, distribution or other bansaction for any legitimate business reason 
(including, but not limited to, failure of systems or computer programs, failure of means of transmission of data, 
force majeure, the failure of any service provider to timely receive values or prices, or to correct for its errors 
omissions or the errors or omissions of any service provider). After having made any necessary adjustments, the 
Plan Administrator or his designate, if applicable, shall issue either revised or adjusted statements to Participants 
with an explanation of the allocation adjustments. 

5.7 ParticipanlStatemenfs The Plan Administrator shall prepare a statement for each Participant not less than 
annually as of the close of the Plan Year. Statements may be prepared more frequently as agreed between the Plan 
Administrator and the Recordkeeper or other entity responsible for the maintenance of Plan records or for valuing 
Plan assets. Each statement shall show the additions to and subtractions from the Participant's account for the 
period since the last such statement and shall show the fair market value of the Participant's account as of the current 
statement date. 

5.8 Changes in Method of VaIuingPart&~anfs'Accoun~ If necessary or appropriate, the Plan 
Administrator may establish different or additional uniform and nondiscriminatory procedures for determining the 
fair market value ofhnicipant's accounts under the Plan. 

Plan Document 27 



ARTICLE VI 

RETIREMENT BENEFITS AND DISTRIBUTIONS 

6.1 hormnl Reflremenf Benefi  A Participant shall be entitled to receive the balance held in his or her 
account upon attaining Normal Retirement Age or at such earlier dates as the provisions of this Article VI may 
permit. Ifa Participant elects to continue working past his or her Normal Retirement Age, he or she will continue as 
an active Participant. Unless the Employer elects otherwise in the Adoption Agreement, distribution shall be made 
to such Participant at his or her request prior to his or her actual retirement. Settlement shall be made in the normal 
form, or if elected, in one of the optional forms of payment provided below. 

6.2 EOrlyRerirementBenefts An Early Retirement benefit may be available if elected in the Adoption 
Agreement to individuals who meet the age and Service requirements specified in the Adoption Agreement. An 
individual who meets the Early Retirement Age requirements will become fully vested, regardless of any vesting 
schedule which otherwise might apply. If a Participant separates from Service with a nonforfeitable benefit before 
satisfying the age requirements, but after having satisfied the Service requirement, the Participant will be entitled to 
elect an Early Retirement benefit upon satisfaction ofthe age requirement. 

6.3 Beneflfs on Terminalion of Employmenf 

(a) If a Participant terminates employment prior to Normal Retirement Age, such Participant shall be 
entitled to receive the vested balance held in his or her account payable at Normal Retirement Age 
in the normal form, or if elected, in one of the other forms of payment provided hereunder. If 
applicable, the Early Retirement benefit provisions may be elected. Notwithstanding the 
preceding, a former Participant may, if allowed in the Adoption Agreement, make application to 
the Employer requesting early payment of any deferred vested and nonforfeitable benefit due. 

If a Participant terminates employment, and the value of the Participant's Vested Account Balance 
derived from Employer and Employee contributions is not greater than $5,000, the Plan 
Administrator may require the participant to receive a lump sum diseibution of the value of the 
entire vested portion of such account balance and the nonvested portion will be treated as a 
forfeiture. The Plan Administrator shall continue to follow a consistent and nondiscriminatory 
policy, as may be established, regarding immediate cash-outs of Vested Account Balances. 

For purposes of this Article, if the value of a Participant's Vested Account Balance is zero, the 
Pdicipant shall be deemed to have received a distribution of such Vested Account Balance 
immediately following termination. If the Participant is reemployed prior to incurring five 

. consecutive one-year Breaks in Service, he or she will be deemed to have immediately repaid such 
dishibution. Notwithstanding the above, if the Employer maintains or has maintained a policy of 
not. distributing any amounts until the Participant's Normal Retirement Age, the Employer can 
continue to uniformly apply such policy. 

If a Participant terminates employment with a Vested Account Balance derived from Employer 
and Employee contributions in excess of $5,000, and elects (with his or her Spouse's consent, if 
required) to receive 100% of the value of his or her Vested Account Balance in a lump sum, the 
nonvested portion will be treated as a forfeiture. The Pmicipant (and his or her Spouse, if 
required) must consent to any distribution when the Vested Account Balance described above 
exceeds $5.000 or if at the time of any prior distribution it exceeded $5,000. 

@) 

(c) 

(d) 
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(e) Distribution of lesslhan 100% of the Participant's Vested Account Balance shall be permitted if 
the Participant is fully vested upon termination ofemployment. 

If a Participant who is not 100% vested receives or is deemed to receive a distribution pursuant to 
this paragraph and resumes employment covered under this Plan, the Participant shall have the 
right to repay to the Plan the full amount of the distribution attributable to both Employer 
contributions and Elective Deferrals on or before the earlier of the date that the Participant incurs 
five consecutive one-year Breaks in Service following the date of distribution or five years after 
the first date on which the Participant is subsequently reemployed. In such event, the Participant's 
account shall be restored to the value thereof at the time the distribution was made. The account 
may be further increased by the Plan's income and investment gains and/or losses on the 
undistributed amount from the date of the distribution to the date of repayment. 

A Participant shall have the option to postpone payment of his or her Plan benefits until his or her 
Required Beginning Date if the Participant's Vested Account Balance derived from Employer and 
Employee contributions is not greater than 55.000. Any balance in a Participant's account 
resulting from his or her Employee contributions listed at paragraph 5.1@) hereof not previously 
withdrawn, if any, may be withdrawn by the Participant immediately following separation from 
S e IV i c e. 

If a Participant ceases to be an active Employee as a result of a Disability, such Participant shall 
have the right to make an application for a disability retirement benefit payment. The Participant's 
account balance will be deemed "immediately distributable" as set forth in paragraph 6.4, and will 
be fully vested pursuant to paragraph 9.2. 

(r) 

(9) 

(h) 

6.4 Resfrictions on Immediate Disfribufions 

(a) An account balance is immediately distributable if any part of the account balance could be 
distributed to the Participant (or Surviving Spouse) before the Participant attains (or would have 
attained if not deceased) the later of the Normal Retirement Age or age 62. 

If the value of a Participant's Vested Account Balance derived *om Employer and Employee 
contributions exceeds (or at the time of any prior distribution exceeded) $5,000, and the account 
balance is immediately distributable, the Partkipant and his or her Spouse (or where either the 
Participant or the Spouse has died, the survivor) must consent to any distribution of such account 
balance. The consent of the participant and the Spouse shall be obtained in writing by the Plan 
Administrator within the 90-day period ending on the Annuity Starting Date, which is the fust day 
of the fmt  period for which an amount is paid as an annuity or any other form. The Plan 
Administratoi shall notify the Participant and the Participant's Spouse of the right to defer any 
distribution until the Participant's account balance is no longer immediately distributable. Such 
notification shall include a general description of the material features, and an explanation of the 
relative values of, the optional forms of benefit available under the Plan in a manner that would 
satisfy the notice requirements of Code Section 417(a)(3), and shall be provided no less than 30 

. days and no more than 90 days prior to the Annuity Starting date. 

If the distribution is one to which Code Sections 401(aXll) and 417 do not apply, such 
distributions may commence less than 30 days after the notice required under Regulation Section 
1.41 I(a)-1 I-(c) is given provided that: 

(1) 

@) 

, . 

the Plan Administrator clearly informs the Participant that the Participant has a right to a 
period of at least 30 days after receiving the notice to consider the decision of whether or 
not to elect a distribution (and, if applicable, a particular distribution option), and 

the Participant after receiving the notice, affirmatively elects a distribution. (2) 
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I f  a distribution is one to which Code Section 417 does apply, the distribution may commence less 
than 30 days, but not less than 7 days aAer the notice required under Regulation Section 1.41 I(a)- 
I I-(c) is given, provided that the conditions of sub-paragraphs ( I )  and ( 2 )  above are satisfied with 
regard to both the Participant and the Participant's Spouse. 

Notwithstanding the foregoing. only the Participant need consent to the commencement of a 
distribution in the form of a Qualified Joint and Survivor Annuity while the account balance is 
immediately distributable. Furthermore, if payment in the form of a Qualified Joint and Survivor 
Annuity is not required with respect to the Participant pursuant to paragraph 8.7 of the Plan, only 
the Participant need consent to the distribution of an account balance that is immediately 
distributable. Neither the consent of the Participant nor the Participant's Spouse shall be required 
to the extent that a distribution is required to satisfy Code Section 401(a)(9) or Code Section 415 
or constitutes Excess Deferrals, Excess Contributions or Excess Aggregate Contributions. In 
addition, upon termination of this Plan if the Plan does not offer an annuity option (purchased 
from a commercial provider), the Participant's account balance may, without the Participant's 
consent, be distributed to the Participant or wansferred to another Defined Contribution Plan 
[other than an employee stock ownership plan as defmed in Code Section 4975(e)(7)] within the 
same controlled group. 

6.5 Normal und Opfional Form off'uymenf The normal form of payment for a profit-sharing plan satisfying 
the requirements of paragraph 8.7 hereof shall be a lump sum with no option for annuity payments. For all other 
plans, the normal form of payment hereunder shall be a Qualified Joint and Survivor Annuity as provided under 
Article VIII. A Participant whose Vested Account Balance derived from Employer and Employee contributions 
exceeds $5,000 or if at the time of any prior distribution it exceeded $5,000, shall (with the consent of his or her 
Spouse) have the right to receive his or her benefit in a lump sum or in installments if permined in the Adoption 
Agreement. Installment payments need not be equal or substantially equal until such time as the individual reaches 
his or her Required Beginning Date. Installment payments which are intended to be equal or substantially equal can 
be made monthly, quarterly, semi-annually or annually based on any period not extending beyond the Joint and 
Survivor life expectancy of the Participant and his or her Designated Beneficiary. 

Benefits payable in the form of a lump s u m  may be distributed in cash or in-kind at the Participant's request. In- 
kind distributions are only available with respect to assets which can be distributed in-kind. Benefiu payable in the 
form of installments shall be paid in cash. 

The normal form of payment shall be automatic, unless the Participant files a written request with the Employer 
prior to the date on which the benefit is automatically payable, electing another option available under the Plan. No 
amendment to the Plan may eliminate one of the optional distribution forms described above. 

6.6 Commencemenf of Bcnefi  

11 

(a) Unlen the Participant elects otherwise, disWibution of benefits will begin no later than the 60th 
day afler the close of the Plan Year in which the latest of the following events OCCUIS: 

(1) 

(2) 

the Participant attains age 65 (or Normal Retirement Age if earlier), 

the loth anniversary of the year in which the Participant commenced participation in the 
Plan, or 

the Participant terminates Service with the Employer. (3) 

Notwithstanding the foregoing, the failure of a Participant and Spouse (if necessary) to consent to 
a distribution while a benefit is immediately distributable within the meaning of paragraph 6.4 
hereof, shall be deemed an election to defer commencement of payment of any benefit sufiicient 
to satisfy this paragraph. 

(b) 

Plan Document 30 



6.1 Clalm Procedures Upon retirement, death, severance of employment, or any and all types of claims 
regarding benefits under the Plan, the Participant or his or her representative may make application to the Employer 
requesting payment of benefits due and the manner of payment. If no application for benefits is made, the 
Employer shall automatically pay any vested benefit due hereunder in the normal form at the time prescribed at 
paragraph 6.6. If an application for benefits is made, the Employer shall accept, deny, or modify such request and 
shall notify the Participant in writing setting fonh the response of the Employer and in the case of a denial or 
modification the Employer shall: 

(a) 

(b) 

state the specific reason or reasons for the denial, 

provide specific reference to pertinent Plan provisions on which the denial or modification is 
based, 

provide a description of any additional material or information necessary for the Participant or his 
representative to perfect the claim and an explanation of why such material or information is 
necessary, and 

explain the Plan's claim review procedure as contained in this Plan. 

(e) 

(d) 

In the event the request is rejected or modified, the Participant or his or her representative may within 60 days 
following receipt by the Participant or representative of such rejection or modification, submit a written request for 
review by the Employer of its initial decision. Within 60 days following such request for review (120 days if 
extraordinary circumstances exist), the Employer shall render its final decision in writing to the Participant or 
representative stating specific reasons for such decision. If the Participant or representative is not satisfied with the 
Employer's final decision, the Participant or representative can institute an action in a Federal court of competent 
jurisdiction; for this purpose, process would be served on the Employer. 

6.8 In-Service Wifhdrawak 

(a) Employee Confribufions - An Employee may withdraw all or any part of the fair market value of 
his or her contributions as described in Article lV, other than Elective Deferrals, upon request to 
the Plan Administrator. Employee Rollover and Transfer Contributions may be withdrawn at any 
time. Pa rapph  @) below details the requirements for withdrawal of Elective Deferrals. Such 
request shall be in accordance with the procedures established by the Plan Administrator. A 
Participant may withdraw all or any part of the fair market value of his or her pre-I987 Voluntary 
Contributions with or without withdrawing the earnings atuibutable thereto. Post-1986 Voluntary 
Contributions may only be withdrawn along with a portion of the earnings thereon. The amount 
of&e earnings to be withdrawn is determined by using the formula: DA I1-V + V+E)J, where 
DA is the distribution amount, V is the amount of Voluntary Contributions and V+E is the 
amount of Voluntary Contributions plus the earnings atuibutable thereto. The aggregate value of 
the Participant's Vested Account Balances derived from Employer and Employee contributions 
(including rollovers), whether vested before or upon death, includes the proceeds of insurance 
contracts, if any, on the Participant's life. The provisions of this article shall apply to a Participant 
who is vested in amounts attributable to Employer contributions, Employee contributions (or 
both) at the time of death or distribution. 

Employer Confributions - Money purchase pension plans and Target Benefit Plans may not 
allow in-service withdrawals. If specified in the Adoption Agreement, a Participant in a profit- 
sharing plan is eligible to withdraw all or any part of the fair market value of his or her vested 
Employer contributions plus the investment earnings thereon as of the previous Allocation or 
Valuation Date. Such request shall be made in accordance with the procedures established by the 
Plan Administrator. An in-service withdrawal shall not be eligible for redeposit to the TNSt. A 
withdrawal under this paragraph shall not prohibit such Participant from sharing in any future 
Employer contribution he or she would otherwise be eligible to share in. Subject to Article VIII, 
Joint and Survivor Annuity Requirements (if applicable), a Participant may withdraw any part of 
his or her Qualified Voluntary Contribution account by making application to the Plan 

. 

@) 
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Administrator. A request to withdraw amounts pursuant to this paragraph must be consented to by 
the Participant's Spouse unless the Plan satisfies the safe-harbor under paragraph 8.7 hereof. 
Spousal consent, if required, shall comply with the requirements of paragraph 6.4 relating to 
immediate distributions. Elective Deferrals, Qualified Non-Elective Contributions, and Qualified 
Matching Contributions, and income allocable Io each, are not distributable 10 a Participant earlier 
than upon separation from Service, death, or Disability. Such amounts may also be distributed 
upon: 

(I)  termination of the Plan without the establishment of another Defmed Contribution Plan 
other than an employee stock ownership plan [as defined in Code Sections 4975(e)(7)] or 
a Simplified Employee Pension Plan [as defined in Code Section 408(k)], or SIMPLE 
IRA plan [as defined in Code Section 408@)], 

the disposition by a corporation to an unrelated corporation of substantially all of the 
assets [within the meaning of Code Section 409(d)(2)] used in a trade or business of such 
corporation if such corporation continues to maintain this Plan after the disposition, but 
only with respect to Employees who continue employment with the corporation 
acquiring such assets, 

the disposition by a corporation to an unrelated entity of such corporation's interest in a 
subsidiary [within the meaning of Code Section 409(d)(3)] if such corporation continues 
to maintain this Plan, but only with respect to Employees who continue employment with 
such subsidiary, or 

the attainment of age 59%. 

(2) 

(3) 

(4) 

Notwithstanding any provisions of the Plan to the conhary, to the extent that any optional form of 
benefit under this Plan permits a distribution prior to the Participant's retirement, death, 
Disability, or separation from Service, and prior to Plan termination, the optional form of benefits 
is not available with respect to benefits attributable to assets (including the post-transfer earnings 
thereon) and liabilities that are tansferred within the meaning of Code Section 414(1), to this Plan 
from a money purchase plan qualified under Code Section 401(a) (other that any portion of those 
assets and liabilities amibutable to Voluntary Employee Contributions). 

Purflul& Yesfed Purflcfpunts - If a distribution is made at a time when a Participant has a 
nonforfeitable right to less than 100% of the account balance derived from Employer 
contributions and the Participant may increase the nonforfeitable percentage in the account: 

(I) 

(e) 

(d) 

a separate account will be established for the Participant's interest in the Plan as of the 
time of the distribution, and 

at any relevant time the Participant's nonforfeitable portion of the separate account will 
be equal to an amount ("X") determined by the formula: 

(2) 

X = P  [AB + (Rx D)] - (Rx D) 

For purposes of applying the formula: "F"' is the nonforfeitable percentage at the relevant time, 
"AB" is the account balance at the relevant time, " D  is the amount of the distribution and "R" is 
the ratio of the account balance at the relevant time to the account balance after distribution. 

6.9 Hurdrhfp Wlfhdruwuk If elected in the Adoption Agreement, a Participant may request a Hardship 
withdrawal as provided in this paragraph. Hardship withdrawals are subject to the spousal consent requirements 
contained in Code Sections 401(aX11) and 417. Such request shall be made in accordance with procedures adopted 
by the Plan Administrator who shall have sole authority to authorize a Hardship withdrawal pursuant to the 
following rules. 
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(a) Admlnktraflve Requiremenu 

( I )  The Pariicipant must have obtained all distributions, other than Hardship distributions, 
and all nontaxable loans under all plans maintained by the Employer. 

The Participant's Elective Deferrals, Voluntary Contributions and Required Contributions 
will be suspended for all plans maintained by the Employer (other than benefits under 
Code Section 125 plans) for twelve months after the receipt of the Hardship distribution, 

The distribution is not in excess of the amount of the immediate and heavy financial need 
described at paragraph @) including amounts necessary to pay any Federal, state or local 
income taxes or penalties reasonably anticipated to result from the distribution. 

All plans maintained by the Employer provide that a Participant may not make Elective 
Deferrals for the Participant's taxable year immediately following the taxable year of the 
Hardship distribution in excess of the applicable limit under Code Section 402(g) for 
such taxable year, less the amount of such Participant's Elective Deferrals for the taxable 
year during which the Hardship distribution was received. 

Liquidation of a Participant's assets for the purpose of a Hardship withdrawal will be 
allocated on a pro-rata basis across all the investment alternatives in a Participant's 
account. 

(2) 

(3) 

(4) 

( 5 )  

@) Erclusive Reasonsfor Harkhip Withdrawal 

(I) Expenses incurred or necessary for medical care, [described in Code Section 213(d)] of 
the Participant, his or her Spouse, children and other dependents, 

The purchase (excluding mortgage payments) of the principal residence of the 
Participant, 

Payment of tuition and related educational expenses for the next twelve (12) months of 
post-secondary education for the Participant, his or her Spouse, children or other 
dependents, 

The need to prevent eviction of the Participant from or a foreclosure on the mortgage of, 
the Participant's principal residence, or 

(2) 

(3) 

(4) 

(c) . Order of Dkfribution-If a request for Hardship withdrawal is approved by the Plan . Administrator, funds shall be withdrawn from the following contribution types in the order which 
follows unless provided othenvise by adminismtive procedure: 

( 1 )  Elective Deferrals 

(2) investment earnings on Elective Deferrals allocated as of the last day of the Plan Year 
ending before July I ,  1989 

And, if elected in the Adoption Agreement: 

(3) 

(4) 

Fully vested Employer related contributions plus the investment earnings thereon 

Qualified Matching Contributions, Qualified Non-Elective Contributions and Elective 
Deferrals reclassified as Voluntary Contributions plus the investment earnings thereon to 
the extent that they were credited to the participant's account as of the last day of the Plan 
Year ending prior to July I ,  1989. 
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6.10 Dlrecf RoNovcr of Benefifs Notwithstanding any provision ofthe Plan to the contrary that would otherwise 
limit a Participant's election under this paragraph, for distributions made on or after January I .  1993. a Participant 
may elect, at the time and in the manner prescribed by the Plan Administrator, to have any portion of an Eligible 
Rollover Distribution paid directly to an Eligible Retirement Plan or Individual Retirement Account specified by the 
Participant in a Direct Rollover. Any portion of a distribution which is not paid directly to an Eligible Retirement 
plan or Individual Retirement Account shall be distributed to the Participant. For purposes of this paragraph, a 
surviving Spouse or a Spouse or former Spouse who is an alternate payee under a Qualified Domestic Relations 
Order as defined in Code Section 414(p). will be permitted to elect to have any Eligible Rollover Distribution paid 
directly to an Individual Retirement Account (IRA) or an individual retirement annuity (IRA) or to another 
Qualified Plan in which the alternate payee is a participant. 

6.11 Porriclponf's Nofice In the event that a Participant's benefit becomes payable under Plan terms or if a 
Participant requests distribution of his or her benefit, the Plan Administrator shall provide such Participant with a 
notice regarding distribution of such benefit. The notice shall describe any Plan related information regarding the 
distribution including the Joint and Survivor Annuity requirements provided at paragraph 8.5, if applicable, the 
normal and optional forms of payment provided at paragraph 6.5, and the information required in connection with 
an Eligible Rollover Diswibution. Information in connection with an Eligible Rollover Distribution shall include the 
right to have the funds transferred directly to another Qualified Plan or Individual Retirement Account, the income 
tax withholding requirements, the rollover rules with respect to amounts distributed to the Participant, and the 
general tax rules which apply to such distributions. Such notice shall be provided to the Participant within the time 
period prescribed at paragraph 8.5 hereof or, if the safe-harbor provisions of paragraph 8.7 am applicable, not less 
than 30 days prior to the AMUity Starting Date, subject to a waiver period of a lesser number of days if elected by 
the Participant and if applicable, their Spouse. 

6.12 Assefs Transferredfrom Money Purehare Pension PIons Notwithstanding any provision of this Plan to 
the con*, to the extent that any optional form of benefit under this Plan permits a distribution prior to the 
Employee's retirement, death, Disability, or severance fiom employment, and prior to Plan termination, the optional 
form of benefit is not available with respect to benefits attributable to assets (including the associated post-transfer 
earnings) and liabilities that are transferred, within the meaning of Code Section 414(1), to this Plan from a money 
purchase pension plan qualified under Code Section 401(a) (other than any portion of those assets and liabilities 
attributable to Voluntary Employee Contributions). 

6.13 Assefs Tronsfered from o 401(k) PIon If the Plan receives a direct transfer @y merger or otherwise) of 
Elective Deferrals (or amounts treated as Elective Deferrals) under a Plan with a Code Section 401(k) arrangement, 
the distribution restrictions of Code Sections 401@)(2) and 401@)(10) continue to apply to those transferred 
Elective Deferrals. 
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ARTICLE VI1 

DISTRIBUTION REQUIREMENTS 

7.1 
comply with the provisions of Article VI11 including, if applicable, the safe-harbor provisions thereunder. 

7.2 Minimum Dkfribuflon Requirements All distributions required under this Article shall be determined and 
made in accordance with the minimum distribution requiremenu of Code Section 401(aX9) and the regulations 
issued thereunder, including the minimum distribution incidental benefit rules found at Regulations Section 
1.401(a)(9)-2. The entire interest of a Participant must be distributed or begin to be distributed no later than the 
Participant's Required Beginning Date. Life expectancy and joint and last survivor life expectancies are computed 
by using the expected return multiples found in Tables V and VI of Regulations Section 1.72-9. 

7.3 
single sum, may only be made over one of the following periods (or a combination thereof): 

Joinf andSurvivor Annuity Requiremenfs All distributions made under the terms of this Plan must 

LimilF on Dkfribufion Periods As of the First Distribution Calendar Year, distributions, if not made in a 

(a) 

(b) 

(c) 

(d) 

the life of the Participant, 

the life of the Participant and a Designated Beneficiary, 

a period certain not extending beyond the life expectancy of the Participant, or 

a period certain not extending beyond the joint and last survivor life expectancy of the Participant 
and a Designated Beneficiary. 

7.4 Required Dirlribufions on or afer fhe Required Beginning Dofe 

(a) If a Participant's Benefit is to be distributed over (i) a period not extending beyond the life 
expectancy of the Participant or the joint life and last survivor expectancy of the Participant and 
the Participant's Designated Beneficiary or (ii) 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 Fint Distribution Calendar Year, must at least equal the sum 
obtained by dividing the Participant's Benefit by the Applicable Life Expectancy. 

For calendar years beginning after 1988, the amount to be distributed each year beginning with 
disiributions for the Fmt Distribution Calendar Year, shall not be less than the quotient obtained 
by dividing the Participant's Benefit by the lesser of (i) the Applicable Life Expectancy or (ii) if 
the Participant's Spouse is not the Designated Beneficiary, the applicable divisor determined from 
the table set forth in QBrA-4 of Regulations Section 1.401(~)(9)-2. Distributions after the death of 
the Participant shall be distributed using the Applicable Life Expectancy as the relevant divisor 
without regard to Regulations Section 1.401(aX9)-2. 

The minimum distribution required for the Participant's First Distribution Calendar Year must be 
made on or before the Participant's Required Beginning Date. The minimum distribution for other 
calendar years, including the minimum distribution for the Distribution Calendar Year in which 
the Participant's Required Beginning Date occurs, must be made on or before December 31 of that 
Distribution Calendar Year. 

If the Participant's Benefit is distributed in the form of an annuity, distributions thereunder shall be 
made in accordance with the requirements of Code Section 401(a)(9) and the Regulations 
thereunder. 

(b) 

. 

(c) 

(d) 
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(e) For purposes of determining the amount of the required distribution for each Distribution 
Calendar Year, the account balance to be used is the account balance determined as of the last 
Valuation Date preceding the Distribution Calendar Year. This balance will be increased by the 
amount of any contributions or forfeitures allocated to the account balance after the Valuation 
Date in such preceding calendar year. Such balance will al$o be decreased by distributions made 
after the Valuation Date in such preceding Calendar Year. 

( f )  For purposes of subparagraph 7.4(f), if any portion of the minimum distribution for the First 
Distribution Calendar Year is made in the second Distribution Calendar Year on or before the 
Required Beginning Date, the amount of the minimum distribution made in the second 
Distribution Calendar Year shall be treated as if it had been made in the immediately preceding 
Distribution Calendar Year. 

1.5 Required Beginning Date 

(a) Parficlpanfs ofher fhan 5% Owners - The Required Beginning Date is the later of the first day of 
April of the calendar year following the calendar year in which the Participant attains age 70%or 
the fmt day of April of the calendar year following the calendar year in which the Participant 
terminates employment with the Employer. 

Parficlpanfs who are 5% Owners - The Required Beginning Date is the fust day of April of the 
calendar year following the calendar year in which the Participant attains age 70%. A Participant 
is treated as a 5% owner for purposes of this paragraph if such Participant is a 5% owner as 
defmed in Code Section 416(i) (determined without regard to whether the Plan is Top-Heavy) at 
any time during the Plan Year ending with or within the calendar year in which such owner attains 
age 66% or any subsequent Plan Year. Once distributions have begun to a 5% owner under this 
paragraph. they must continue to be distributed even if the Participant ceases to be a 5% owner in 
a subsequent year. 

@) 

(c) Transitional Rulec: 

(I) Any Participant, other than a 5% owner, attaining age 70% in years after 1995 may elect 
by April 1 of the calendar year following the year in which the Participant attained age 
70%. or by December 31,1997 in the case of a Participant attaining age 70% in 1996, to 
defer distributions until the calendar year following the calendar year in which the 
Participant retires. If no such election is made, the Participant will begin receiving 
distributions by the April 1 of the calendar year following the year in which the 
Participant attained age 70Yi or by December 31, 1997 in the case of a Participant 
attaining age 70% in 1996. 

Any Participant, other than a 5% owner, attaining age 70% in years prior to 1997 may 
elect to stop distributions and recommence by the April 1 of the calendar year following 
the year in which the Participant retires. In such event, the minimum distribution to such 
Participant shall be determined based upon the highest attained age of the individual and. 
if applicable, his or her Designated Beneficiary in the year during which distributions are 
to commence. 

-’ 

. (2) . 

7.6 Elecfion under Tax €qui@ and Fiscal Responsibilify A d  of1982 

(a) Notwithstanding the other requirements of this Article and subject to the requirements of Article 
VIII, Joint and Survivor Annuity Requirements, distribution on behalf of any Employee, including 
a 5% owner, may be made in accordance with all of the following requirements, regardless of 
when such distribution commences: 
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( I )  the distribution by the Trust is one which would not have disqualified such Trust under 
Code Section 401(a)(9) as in effect prior to amendment by the Deficit Reduction Act of 
1984, 

the distributiop is in accordance with a method of distribution designated by the 
Employee whose interest in the Trust is being distributed or, if the Employee is deceased, 
by a beneficiary of such Employee, 

such designation was in writing, was signed by the Employee or the beneficiary, and was 
made before 1984. 

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

the method of distribution designated by the Employee or the beneficiary specifies the 
time at which distribution will commence, the period over which distributions will be 
made, and in the case of any distribution upon the Employee's death, the beneficiaries of 
the Employee listed in order of priority. 

(2) 

(3) 

(4) 

(5 )  

(b) A distribution upon death will not be covered by this transitional rule unless the information in the 
designation contains the required information described above with respect to the distributions to 
be made upon the death of the Employee. 

For any distribution which commences before 1984, but continues after 1983, the Employee or the 
beneficiary to whom such distribution is being made, will be presumed to have designated the 
method of distribution under which the distribution is being made, if the method of distribution 
was specified in writing and the distribution satisfies the requirements in subparagraphs (a)(l) 
through ( 5 )  above. 

If a designation is revoked, any subsequent distribution must satisfy the requirements of Code 
Section 401(a)(9) and the regulations thereunder. If a designation is revoked subsequent to the 
date distributions are required to begin, the Plan must distribute by the end of 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 distributed to satisfy Code Section 401(a)(9) and 
the regulations thereunder, but for the Section 242(b)(2) election of the Tax Equity and Fiscal 
Responsibility Act of 1982. For calendar years beginning after 1988, such distributions must meet 
the m i n i u m  distribution incidental benefit requirements in Section 1.4Ol(a)(9)-2 of the Income 
Tax Regulations. Any changes in the designation will be considered to be a revocation of the 
designation. However, the mere substitution or addition of another beneficiary (one not named in 
the designation) under the designation will not be considered to be a revocation of the designation, 
so long as such substitution or addition does not alter the period over which distributions are to be 
made under the designation, duectly or indirectly (for example, by altering the relevant measuring 
life). In the case in which an amount is bansferred or rolled over from one plan to another plan, 
.the rules in Q&A 1-2 and Q&A J-3 of the regulations shall apply. 

(c) 

(d) 

. 

, .  

7.7 Derlgnurlon of Benepclufy Each Participant shall file a written designation of beneficiary with the 
Employer upon qualifying for participation in this Plan. Such designation shall remain in force until revoked by the 
participant by filing a new beneficiary designation form with the Employer. The Designated Beneficiary of a 
married Participant shall be the Participant's Surviving Spouse, unless such Spouse has properly consented 
otherwise. 

7.8 h'o Benepclury Any portion of the amount payable hereunder which is not disposed of because of the 
Participant's or former Participant's failure to designate a beneficiary, or because all of the Designated Beneficiaries 
predeceased the Participant, shall be paid to his or her Spouse. If the Participant had no Spouse at the time of death, 
payment shall be made to his or her estate in a lump sum. 
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7.9 Distribution Beginning before Death This paragraph is applicable only after the Participant's Required 
Beginning Date as defined in paragraph 7.5. If the Participant dies after distribution of his or her interest has begun, 
the remaining portion of such interest will continue to be distributed at least as rapidly as under the method of 
distribution being used prior to the Participant's death. 

7.10 Distribufion Beginning a/er Deafh This paragraph is applicable before the Participant's Required 
Beginning Date as defined in paragraph 7.5. even if distributions have commenced from the Plan. If the Participant 
dies before disbibution of his or her interest begins, distribution of the Participant's entire interest shall be 
completed by December 3 1 of the calendar year containing the fifth anniversary of the Participant's death, except to 
the extent that an election is made to receive distributions in accordance with (a) or @) below: 

(a) if any portion of the Participant's interest is payable to a Designated Beneficiary, distributions may 
be made over the life or over a period certain not greater than the life expectancy of the 
Designated Beneficiary commencing on or before December 3 I of the calendar year immediately 
following the calendar year in which the Participant died; 

if the Designated Beneficiary is the Participant's Surviving Spouse, the date disbibutions are 
required to begin in accordance with (a) above 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 or 
(ii) December 31 ofthe calendar year in which the Participant would have attained age 70%. 

@) 

If the Participant has not made an election pursuant to this paragraph 7.10 by the time of his or her death, the 
Participant's Designated Beneficiary must elect the method of distribution no later than the earlier of (i) December 
3 1 of the calendar year in which distributions would be required to begin under this section, or (ii) December 3 I of 
the calendar year which contains the fifth anniversary of the date of death of the Participant. If the Participant has 
no Designated Beneficiary, or if the Designated Beneficiary does not elect a method of distribution, then 
distribution of the Participant's entire interest must be completed by December 3 1 of the calendar year containing 
the fifth anniversary of the Participant's death. If the Surviving Spouse dies after the Participant but before 
payments to such Spouse begin, the provisions of this paragraph with the exception of subparagraph @) herein, shall 
be applied as if the Surviving Spouse were the Participant. For the purposes of this paragraph and paragraph 7.9, 
distribution of a Participant's interest is considered to begin on the Participant's Required Beginning Date (or, if the 
preceding sentence is applicable, the date distribution is required to begin to the Surviving Spouse). If distribution 
in the form of an annuity described in paragraph 7.4(e) irrevocably commences to the Participant before the 
Required Beginning Date, the date distribution is considered to begin is the date distribution actually commences. 

7.1 1 Distribution of Ercm Elective Deferrals 

(a) No participant shall be permitted to defer under this Plan with respect to a calendar year more 
than the maximum dollar amount permitted under Code Section 402(g), as indexed, for such 
calendar year. If a Participant defers more than the maximum allowed due to mistake of fact, such 

. . Excess Elective Deferrals shall be dishibuted to the Participant no later than April 15 following 
the calendar year to which the excess is attributable. If an individual who participates in this Plan 
and in another plan which permits Elective Deferrals, defers more than the Code Section 402(g) 
maximum, such individual shall have the right to notify one or both plans by March 1 of the 
calendar year following the year to which the excess is attributable requesting a distribution of the 
Excess Elective Deferral. A Participant is deemed to notify the Plan Administrator of any Excess 
Elective Deferrals that arise by taking into account only those Elective Deferrals made to the Plan 
of the Employer. If distribution is requested, :he applicable plan(s) shall make distribution of the 
excess no later than April I5 following the calendar year to which the excess is attributable. 
Excess Elective Deferrals which are distributed on a timely basis shall not be considered Annual 
Additions for the Limitation Year during which such amounts are deferred. 

Excess Elective Deferrals shall be adjusted for any income or loss up to the end of the taxable year 
during which such excess was deferred. Income or loss will be calculated under any reasonable 
method consistently followed for all Participants, used to calculate investment earnings and losses. 

. .  

@) 
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(c) The amount a Participant receives as a distribution of his or her Excess Elective Deferrals is 
includible in income with respect lo the taxable year to which the excess is attributable. 

7.1 2 Dlsfribufions o/Excess Confribufions 

(a) Excess Contributions plus any income and minus any loss allocable thereto, shall be distributed to 
affected Participants no later than the last day of the Plan Year following the Plan Year to which 
the Excess Contributions are attributable. If such Excess Contributions are distributed more than 
2% months after the last day of the Plan Year lo which the Excess Contributions are attributable, a 
10% excise M will be imposed on the Employer maintaining the Plan with respect to the 
principal amount of the excess. 

Excess Contributions, including any amount recharacterized as a Voluntary Contribution, shall be 
treated as Annual Additions. 

Excess Contributions shall be adjusted for any income or loss up to the end of the Plan Year to 
which such excess is amibutable. The income or loss allocable to Excess Contributions is based 
on the amounts included in the ADP Test for the applicable Plan Year. Income or loss will be 
calculated under any reasonable method consistently followed for all Participants. used to 
calculate investment earnings and losses. 

Excess Contributions shall be distributed from the Participant's Elective Deferral account and 
Qualified Matching Contribution account (if applicable) in proportion to the Participant's Elective 
Deferrals and Qualified Matching Contributions (to the extent used in the ADP test) for the test 
year. Excess Conbibutions shall be distributed from the Participant's Qualified Non-Elective 
Contribution account only to the extent that such Excess Contributions exceed the Participant's 
Elective Deferrals and Qualified Matching Contributions for the applicable test year. 

@) 

(c) 

(d) 

7.1 3 Disfribufion of Excess Aggregnfe Confribufions 

(a) Excess Aggregate Contributions including any income or loss allocable thereto, shall be forfeited, 
if forfeitable, or if not forfeitable, distributed to affected Participants no later than the last day of 
the Plan Year following the Plan Year to which the Excess Aggregate Contributions are 
attributable. If such Excess Aggregate Contributions are distributed more than 2% months after 
the last day of the Plan Year to which the Excess Contributions are attributable, a 10% excise M 
will be imposed on the Employer maintaining the Plan with respect to the principal amount of the 
excess. 

@) Excess Aggregate Contributions shall be treated as Annual Additions with respect to the Plan Year 
to which such excess is attributable. 

Excess Aggregate Contributions shall be adjusted for any income or loss up to the end of the Plan 
Year to which such excess is atbibutable. The income or loss allocable to Excess Aggregate 
Contributions is based on the amounts included in the ACP test for the applicable Plan Year. 
Income or loss will be calculated under any reasonable method used to calculate investment 
earnings and losses. 

Excess Aggregate Contributions shall be forfeited if such amount is not vested. If vested, such 
excess shall be distributed on a pro-rata basis from the Participant's Voluntary Contribution 
account and, if applicable, the Participant's Qualified Non-Elective Contribution account, 
Matching Contribution account, Qualified Matching Contribution account, andlor Elective 
Deferral account. 

(c) 

(d) 

Plan Document 39 



7.14 Dirlrlbutions to Minors and Individuals who are Legally Incompetent Benefits payable to either a minor 
or an individual who has been declared legally incompetent shall be paid, at the direction of the Plan Administrator, 
to the parent, guardian or other individual including the conservator appointed under applicable state law for the 
benefit of said minor or incompetent. 

7.15 Unclaimed Benefits 

(a) The Plan Administrator shall notify Participants or beneficiaries by certified or registered mail to 
his or her last known address of record with the Employer when their benefits become 
distributable as provided at paragraph 6.1 1 hereof. If a Participant does not respond to the notice 
within 90 days of the date of the notice, the Plan Administrator may take reasonable steps to 
locate the Participant including, but not limited to, requesting assistance from the Employer, 
Employees, Social Security Administration and/or the Internal Revenue Service. . 
If the Participant cannot be located after a period of twelve months. or such other period 
determined in a uniform and nondiscriminatory manner by the Plan Administrator, the Plan 
Administrator shall treat the benefit as a forfeiture pursuant to paragraph 9.7. The forfeitures 
provisions of this paragraph 7.15@) apply only to the Participant's or beneficiary's account 
balance which is less than $5,000. If the Employer does not make a contribution for the Plan Year 
during which the forfeiture takes place, such amount shall fmt  be applied to pay Plan expenses 
and, if there are no such expenses, shall then be allocated to eligible Participant accounts as if the 
amount were the Employer's contribution for such Plan Year. 

If a Participant or Designated Beneficiary later makes a claim for such benefit, the Plan 
Administrator shall validate such claim and provide the Participant or Designated Beneficiary 
with all notices and other information necessary for the Participant or Designated Beneficiary to 
perfect the claim. If the claim for benefits is validated by the Plan Administrator, the Participant's 
account balance shall be restored to the benefit amount treated as a forfeiture. Such benefit shall 
not be adjusted for investment earnings or losses during the period beginning on the date of 
forfeiture and ending on the date of restoration. The funds necessary to restore the Participant's 
account will fmt be taken fiom amounts eligible for reallocation or other disposition as forfeitures 
with respect to the Plan Year. If such funds do not exist or if such funds are insufficient, the 
Employer will make a contribution prior to the date on which the benefit is payable to restore such 
Participant's account. Such benefit shall be paid or commence to be paid in the same manner as if 
the benefit was eligible for distribution on the date the claim for benefit is validated. 

The Plan Administrator shall follow the same procedure in locating and subsequently treating as a 
forfeiture the benefit of a Participant whose benefit has been properly paid under Plan terms but 
where the Participant or Designated Beneficiary has not negotiated the benefit check(s). 

Alternatively, if the Participant's account balance is less than $5,000, the Plan Administrator may 
remit the entire amount to the Internal Revenue Service as federal tax withholding. 

If the Participant's account balance is over $5,000, the Plan Administrator after using all 
reasonable measures to locate the Participant or Designated Beneficiary, consistent with the 
procedures specified above, all applicable laws, regulations and other pronouncements under 
ERISA, may use any reasonable procedure to dispose of distributable Plan assets including but not 
limited to any of the following: (i) establishing an IRA in the name of the Participant or 
Designated Beneficiary with any institution, (ii) purchasing an annuity contract in the name of the 
Participant or Designated Beneficiary with the assets atmibutable to them in the Trust, or (iii) 
establishing a bank account for and in the name of the Participant or Designated Beneficiary. 

(b) 

(c) 

(d) 

(e) . 

(0 
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ARTICLE VI11 

JOINT AND SURVIVOR ANNUITY REQUIREMENTS 

8.1 ApplicabiliIy ofProvLrlonr The provisions of this Article shall apply to any Participant who is credited 
with at least one Hour of Service with the Employer on or after August 23. 1984 and such other Participants as 
provided in paragraph 8.8. 

8.2 Payment ofQualiped Joint and Survivor Annully Unless an optional form of benefit is selected pursuant 
to a Qualified Election within the 90-day period ending on the AMUity Starting Date, a Participant's Vested 
Account Balance will be paid in the form of a Qualified Joint and Survivor Annuity. For this purpose, a Qualified 
Joint and Survivor Annuity with respect to an unmarried Participant's Vested Account Balance will be paid in the 
form of a life annuity. The Participant may elect to have such annuity distributed upon attainment of the Early 
Retirement Age under the Plan. 

8.3 Poyment of Qualified Pre-Retirement Survivor Annully Unless an optional form of benefit has been 
selected within the Election Period pursuant to a Qualified Election, if a Participant dies before benefits have 
commenced then the Participant's Vested Account Balance shall be paid in the form of a life annuity for the life of 
the surviving Spouse. The surviving Spouse may elect to have such annuity distributed within a reasonable period 
after the Participant's death. If no election has been made within the Election Period prior to the Participant's death, 
the surviving Spouse shall have the right to select an optional form of benefit after the Participant's death. Such 
election will only be permitted if the surviving Spouse is provided with a notice similar to that required under 
paragraph 8.5 except that the notice will be modified to explain a life annuity rather than a Qualified Joint and 
Survivor Annuity. 

A Participant who does not meet the age 35 requirement set forth in the Election Period as of the end of any current 
Plan Year may make a special qualified election to waive the Qualified Pre-Retirement Survivor Annuity for the 
period beginning on the date of such election and ending on the fmt day of the Plan Year in which the Participant 
will attain age 35. Such election shall not be valid unless the Participant receives a written explanation of the 
Qualified Pre-Retirement Survivor Annuity in such terms as are comparable to the explanation required under 
paragraph 8.5. Qualified Pre-Retirement Survivor Annuity coverage will be automatically reinstated as of the fmt  
day of the Plan Year in which the Participant attains age 35. Any new waiver on or a h r  such date shall be subject 
to the full requirements of this Article. 

8.4 Qualij7ed Election A Qualified Election is an election to either waive a Qualified Joint and Survivor 
Annuity or a Qualified Pre-Retirement Survivor Annuity. Any such election shall not be effective unless: 

(a) 

(b) 

the Participant's Spouse consents in writing to the election, 

the election designates a specific beneficiary, including any class of beneficiaries or any 
contingent beneficiaries, which may not be changed without spousal consent or the Spouse 
expressly permits designations by the Participant without any further spousal consent, 

the Spouse's consent acknowledges the effect of the election, and 

the Spouse's consent is witnessed by a Plan representative or notary public. 

(c) 

(d) 

A Participant's waiver of the Qualified 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 Participant without any further spousal consent. If it is established to the satisfaction of 
the Plan Administrator that the Participant is unmarried or that the Spouse cannot be located, a waiver will be 
deemed a Qualified Election. Any consent by a Spouse obtained under this provision (or establishment that the 
consent of a Spouse cannot be obtained) shall be effective only with respect to such Spouse. A consent that permits 
designations by the Participant without any requirement of further consent by such Spouse must acknowledge that 
the Spouse has the right to limit con sent to a specific beneficiary, and a specific form of benefit where applicable, 
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and that the Spouse volunlarily elects to relinquish either or both of such rights. A revocation of a prior waiver may 
be made by a Participant without the consent of the Spouse at any time 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 in paragraphs 8.5 and 8.6 below. 

8.5 Nofice Requiremenu for Quaiiped Joinf and Survivor Annui4 In the case of a Qualified Joint and 
Survivor Annuity, the Plan Administrator shall, no less than 30 days, and no more than 90 days prior to the Annuity 
Starting date. provide each Participant a written explanation of: 

(a) 

@) 

the terms and conditions of a Qualified Joint and Survivor Annuity, 

the Participant’s right to make and the effect of an election to waive the Qualified Joint and 
Survivor Annuity form of benefit, 

the rights of a Pariicipanr’s Spouse, and 

the right to make, and the effect of, a revocation of a previous election to waive the Qualified 
Joint and Survivor AMUity. 

(c) 

(d) 

The Participant and the Participant’s Spouse may consent to waiving the minimum 30 day notice period described 
above and may receive notice no less than 7 days prior to the AMUity Starling Date, provided that: 

(e) the Plan Adminiswator clearly informs the Participant and the Participant’s Spouse that they have 
a right to a period of at least 30 days after receiving the notice lo consider the decision of whether 
or not to elect a distribution (and, if applicable a particular distribution option), and 

the Participant and the Participant’s Spouse, after receiving the notice, affirmatively elect a 
distribution. 

(f) 

8.6 Nofice Requirements for Quaiifled Pre-Refiremenf Survivor Annuity In the case of a Qualified Pre- 
Retirement Survivor Annuity as described in paragraph 8.3, the Plan Administrator shall provide each Participant 
withiin the applicable period for such Participant a written explanation of the Qualified Pre-Retirement Survivor 
Annuity in such terms and in such manner as would be comparable to the explanation provided for meeting the 
requirements of paragraph 8.5 applicable to a Qualified Joint and Survivor Annuity. The applicable period for a 
Participant is whichever ofthe following periods ends at the latest date: 

(a) the period beginning with the fust day of the Plan Year in which the Participant attains age 32 and 
e n f i g  with the close of the Plan Year preceding the Plan Year in which the Participant attains age 
35, 

@) . . a reasonable period ending after the individual becomes a Participant, 

(c) a reasonable period ending after this Article fmt  applies to the Participant. Notwithstanding the 
foregoing, notice must be provided withiin a reasonable period ending after separation from 
Service in the case of a Participant who separates from Service before attaining age 35. 

For purposes of applying the preceding paragraph, a reasonable period ending after the events described in (b) and 
(e) is the end ofthe two-year period beginning one year prior to the date the applicable event occurs, and ending one 
y w  after that date. In the case of a Participant who separates from Service before the Plan Year in which age 35 is 
attained, notice shall be provided within the two-year period beginning one year prior to separation and ending one 
year after separation. If such a Participant subsequently retums to employment with the Employer, the applicable 
period for such Participant shall be redetermined. 

8.1 Aufomafic Joinf and Survivor Annuiv and Early Survivor Annul4 Any Participant who has elected 
pursuant to paragraph 8.8@) and any Participant who does not elect under paragraph 8.8(a) or who meets the 
requirements of paragraph S.S(a), except that such Participant does not have at least IO years of vesting Service 

Plan Document 42 



when he or she separates from Service, shall have his or her benefits distributed in accordance with all of the 
following requirements if benefits would have been payable in the form of a life annuity. 

(a) Aufomaric Joinl and Survivor Annuify - If benefits in the form of a life annuity become payable 
to a married Participant who: 

( I )  

(2) 

(3) 

(4) 

begins to receive payments under the Plan on or after Normal Retirement Age, or 

dies on or after Normal Retirement Age while still working for the Employer, or 

begins to receive payments on or after the Qualified Early Retirement Age, or 

separates from Service on or after attaining Normal Retirement Age (or the Qualified 
Early Retirement Age) and after satisfying the eligibility requirements for the payment of 
benefits under the Plan and thereafter dies before beginning to receive such benefits. 

Such benefits will be received under this Plan in the form of a Qualified Joint and Survivor 
Annuity, unless the Participant has elected otherwise during the Election Period. The Election 
Period must begin at least 6 months before the Participant anains Qualified Early Retirement Age 
and end not more than 90 days before the commencement of benefits. Any election will be in 
writing and may be changed by the Participant at any time. 

Efecrion of€ar& Survivor Annuify - A Participant who is employed after anaining the Qualified 
Early Retirement Age will be given the oppoMity to elect, during the Election Period, to have a 
survivor annuity payable on death. If the Participant elects the survivor annuity, payments under 
such annuity must not be less than the payments which would have been made to the Spouse 
under the Qualified Joint and Survivor Annuity if the Participant had retired on the day before his 
or her death. Any election under this provision will be in writing and may be changed by the 
Participant at any time. The Election Period begins on the later of: 

(1) 

(2) 

(b) 

the 90th day before the Participant attains the Qualified Early Retirement Age, or 

the date on which participation begins, and ends on the date the Participant terminates 
employment. 

8.8 Annulry Contracts Any annuity contract distributed under this Plan must be nontransferable. The terms of 
any annuity contract purchased and distributed by the Plan to a Participant or Spouse shall comply with the 
requirements of thisplan. 
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ARTICLE IX 

VESTING 

9.1 Employer Confribuflonr A Participant shall always have a 100% vested and nonforfeitable interest in his 
or her Elective Deferrals, Qualified Non-Elective Contributions, Qualified Matching Contributions, Rollover 
Contributions, and Transfer Contributions plus the earnings thereon. No forfeiture of Employer related 
contributions (including any minimum contributions made under paragraph 15.2) will occur solely as a result of an 
Employee's withdrawal of any Employee contributions. 

9.2 Employer Confribufionr A Participant shall acquire a vested and nonforfeitable interest in his or her 
account attributable to Employer conbibutions in accordance with the table selected in the Adoption Agreement, 
provided that if a Participant is not already fully vested, he or she shall become so upon attaining Normal 
Retirement Age, Early Retirement Age, on death prior to normal retirement (provided the Participant has not 
terminated employment prior to death), on retirement due to Disability, or on termination of the Plan. 

9.3 Compufation Period The computation period for purposes of determining Years of Service and Breaks in 
Service for purposes of computing a Participant's nonforfeitable right to his or her account balance derived from 
Employer contributions shall be determined by the Employer in the Adoption Agreement. In the event a former 
Participant with no vested interest in his or her Employer contribution account requalifies for participation in the 
Plan afler incurring a Break in Service, such Participant shall be credited for vesting with all pre-break and post- 
break Service. 

9.4 Re-qualificafionprior lo Five Consecufive One-Year Breaks in Service Subject to Article VI, the account 
balance of a Participant who is re-employed prior to incurring five consecutive one-year Breaks in Service shall 
consist of any undistributed amount in his or her account as of the date of re-employment plus any future contri- 
butions added to such account plus the investment earnings on the account. The Vested Account Balance of such 
Participant shall be determined by multiplying the Participant's account balance (adjusted to include any distribution 
or redeposit made under paragraph 6.3) by such Participant's vested percentage. All Sentice of the Participant, both 
prior to and following the break, shall be counted when computing the Participant's vested percentage. 

9.5 Re-qualificafion aper Five Consecutive One-Year Breaks in Service Subject to Article VI, if a Participant 
was not fully vested prior to termination of employment and is re-employed afler incurring five consecutive one- 
year Breaks in Service, a new account shall be established for such Participant to separate his or her deferred vested 
and nonforfeitable account, if any, from the account to which new allocations will be made. The Participant's 
deferred account to the extent remaining shall be fully vested and shall continue to share in earnings and losses of 
the Trust. When computing the Participant's vested portion of the new account, all pre-break and post-break Service 
shall be counted. However, notwithstanding this provision, no such former Participant who has had five 
consecutive one-year Breaks in Service shall acquire a larger vested and nonforfeitable interest in his or her prior 
account balance as a result of requalification hereunder. 

9.6 Calculating Vesfed Inferesl A Participant's vested and nonforfeitable interest shall be calculated by 
multiplying the fau market value of his or her account attributable to Employer contributions on the Valuation Date 
concurrent with or preceding distribution by the decimal equivalent of the vested percentage as of his or her 
termination date. The amount attributable to Employer contributions for purposes of the calculation includes 
amounts previously paid out pursuant to paragraph 6.3 and not repaid. The Participant's vested and nonforfeitable 
interest, once calculated above, shall be reduced to reflect those amounts previously paid out to the Participant and 
not repaid by the Participant. The Participant's vested and nonforfeitable interest so determined shall continue to 
share in the investment earnings and any increase or decrease in the fair market value of the Trust up to the 
Valuation Date preceding or coinciding with payment. 

9.7 Forfeifuru Any balance in the account of a Participant who has separated from Service to which he or she 
is not entitled under the foregoing provisions, shall be forfeited and applied as provided in the Adoption Agreement. 
The reallocation or other disposition of a nonvested benefit may only occur if the Participant has received payment 
of his or her entire vested benefit from the Plan or if the Participant has incurred five consecutive one-year Breaks in 
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Service. While awaiting reallocation or other disposition. the Plan Administrator or his designate, if applicable, 
shall have the right to leave the nonvested benefit in the Participant's account or may transfer the nonvested benefit 
to a forfeiture holding account. Amounts held in a forfeiture suspense account may share in any increase or 
decrease in fair market value of the assets of the Trust in accordance with Article V of the Plan. Such determination 
shall be made by the Plan Administrator or his designate, if applicable. For purposes of this paragraph. if the value 
of a Participant's Vested Account Balance is zero, the Participant shall be deemed to have received a distribution of 
such Vested Account Balance. A Highly Compensated Employee's Matching Contributions may be forfeited, even 
if vested, if the contributions to which they relate are Excess Deferrals, Excess Contributions or Excess Aggregate 
Contributions. Benefits with respect to Participants who cannot be located as provided at paragraph 7.15 hereof will 
bc treated in the same manner as a forfeiture. 

9.8 No amendment to the Plan shall have the effect of decreasing a 
Participant's vested interest determined without regard to such amendment as of the later of the date such 
amendment is adopted or the date it becomes effective. Further, if the vesting schedule of the Plan is amended, or 
the Plan is amended in any way that directly or indirectly affects the computation of any Participant's nonforfeitable 
percentage or if the Plan is deemed amended by an automatic change to or from a Top-Heavy vesting schedule, 
each Participant with at least three Years of Service with the Employer may elect, during the election period defined 
herein, to have his or her nonforfeitable percentage computed under the Plan without regard to such amendment. 
For Participants who do not have at least one Hour of Service in any Plan Year beginning after 1988, the preceding 
sentence shall be applied by substituting "five Years of Service'' for "three Years of Service" where such language 
appears. The period during which the election may be made shall commence with the date the amendment is 
adopted and shall end on the later of: 

Amendmenlo/VettlngSchedulc 

(a) 

(b) 

(c) 

60 days after the amendment is adopted, 

60 days after the amendment becomes effective, 01 

60 days aAer the Participant is issued written notice of the amendment by the Employer or the 
Trustee. 

If the Trustee notifies the Participants involved, the Plan may be charged for the costs thereof. 

No amendment to the Plan shall be effective to the extent that it has the effect of decreasing a Participant's accrued 
benefit. Notwithstanding the preceding sentence, a Participant's account balance may be reduced to the extent 
permitted under Code Section 412(c)(8) relating to fmancial hardships. For purposes of this paragraph, a Plan 
amendment which has the effect of decreasing a Participant's account balance or eliminating an optional form of 
benefit, with respect to benefits athibutable to Service before the amendment, shall be treawd as reducing an 
accrued benefit. .' 
9.9 Service with Controlled Croups All Years of Service with other members of a controlled group of 
corporations [& defmed in Code Section 414(b)], wades or businesses under common control [as defmed in Code 
Section 414(c)], or members of an affiliated service group [as defmed in Code Section 414(m)] shall be considered 
for purposes of determining a Participant's nonforfeitable percentage. 

9.10 Compliance with UnVormed Service Employmen: and Reemploymenl Rlghtr A d  of 1994 
Notwithstanding any provision of this Plan to the contrary, Years of vesting Service will be credited to Participants 
with respect to periods of qualified military service as provided in Code Section 414(u). 
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ARTICLE X 

LIMITATIONS ON ALLOCATIONS 

10.1 Participation in thls Plan Only If the Participant does not participate in and has never participated in 
another qualified plan, a Welfare Benefit Fund, individual medical account as defined in Code Section 415(1)(2), or 
a Simplified Employee Pension Plan maintained by the adopting Employer, which provides an Annual Addition, the 
amount of Annual Additions which may be credited to the Participant’s account for any Limitation Year will not 
exceed the lesser of the Maximum Permissible Amount or any other limitation contained in this Plan. If the 
Employer contribution that would otherwise be contributed or allocated to the Participant’s account would cause the 
Annual Additions for the Limitation Year to exceed the Maximum Permissible Amount, the amount Contributed or 
allocated will be reduced so that the Annual Additions for the Limitation Year will equal the Maximum Permissible 
Amount. 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 estimate of the 
Participant‘s Compensation for the Limitation Year, uniformly determined for all Participants similarly situated. As 
soon as is administratively feasible after the end of the Limitation Year, the Maximum Permissible Amount for the 
Limitation Year will be determined on the basis of the Participant’s actual Compensation for the Limitation Year. 

10.2 Disposition of E*feclAnnuaIAddilions If there is an Excess Amount due to an error in estimating a 
Participant’s Compensation for a Limitation Year under pmgraph 10.1 or as a result of the allocation of forfeitures 
there is an Excess Amount, the excess will be distributed to the affected Participant in the order which follows: 

(a) 

(b) 

(c) 

Return Voluntary Contributions plus the investment earnings thereon. 

Return Required Contributions plus the investment earnings thereon. 

Return Elective Deferrals plus the investment earnings thereon to non-Highly Compensated 
Employees to the extent that such return will not cause a failure of either the ADP or ACP Test. 

Return unmatched Elective Deferrals plus the investment earnings thereon to Highly Compensated 
Employees. 

(d) 

If an Excess Amount remains after completing the above steps, the Plan Administrator will, as elected in the 
Adoption Agreement, either forfeit the remaining excess in accordance with the “spillover method” or hold the 
excess in a “suspense account’’ and allocate the excess to the Participant in the Limitation Year following the 
Limitation Year in which the excess occurred. If a Participant has terminated employment prior to the end of the 
current Li i ta t ion Ykiu, any Excess Amount will be forfeited and applied to reduco future Employer contributions 
for all remaining Participants in the next Limitation Year, and each succeeding Limitation Year until the Excess 
Amount is eliminated. If a suspense account is in existence at any time during a Limitation Year pursuant to this 
paragmph, it will not participate in the allocation of investment gains and losses. If a suspense account is in 
existence at any time during a Limitation Year, all amounts in the suspense account must be allocated to Participant 
accounts before any Employer contributions or any Employee contributions may be made to the Plan for that 
Limitation Year. 

10.3 Parlicipalion in Mullipie Depned Contribution Plans The Annual Additions which may be credited to a 
Participant’s account under this Plan for any Limitation Year will not exceed the Maximum Permissible Amount. 
With respect to this Plan, the Maximum Permissible Amount is reduced by the Annual Additions credited to a 
Participant’s account under the other qualified Master or Prototype Defined Contribution Plans, Welfare Benefit 
Funds, individual medical accounts, as defined in Code Section 415(1)(2), and Simplified Employee Pension Plans 
maintained by the Employer, which provide an Annual Addition for the same Limitation Year. If the Annual 
Additions with respect to the Participant under other Defmed Contribution Plans, Welfare Benefit Funds, individual 
medical accounts and Simplified Employee Pension Plans maintained by the Employer arc less than the Maximum 
Permissible Amount and the Employer contribution that would otherwise be contributed or allocated to the 
Participant’s account under this Plan would cause the Annual Additions for the Limitation Year to exceed this 
limitation, the amount contributed or allocated under this Plan will be reduced so that the Annual Additions under 
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all such plans and funds for the Limitation Year will equal the Maximum Permissible Amount. If the Annual 
Additions with respect to the Participant under such other Defined Contribution Plans and Welfare Benefit Funds in 
the aggregate are equal to or greater than the Maximum Permissible Amount, no amount will be contributed or 
allocated to the Participant's account under this Plan for the Limitation Year. Prior to determining the Participant's 
actual Compensation for the Limitation Year, the Employer may determine the Maximum Permissible Amount for a 
Participant in the manner described in paragraph 10.1. As soon as administratively feasible after the end of the 
Limitation Year, the Maximum Permissible Amount for the Limitation Year will be determined on the basis of the 
Participant's actual Compensation for the Limitation Year. If the Participant is covered under another qualified 
Defined Contribution Plan maintained by the Employer which is not a Master or Prototype Plan. Annual Additions 
which may be credited to the Participant's account under this Plan for any Limitation Year will be limited in 
accordance with this paragraph as though the other plan were a Master or Prototype Plan unless the Employer 
specifies other limitations in the Adoption Agreement. 

10.4 Dirposirion ofErcas  Annual Addifions under Two Plans If a Participant's Annual Additions under this 
Plan and such other plans would result in an Excess Amount for a Limitation Year due to an error in estimating a 
Participant's Compensation for a Limitation Year under paragraph 10.3 or as a result of forfeihires, a Participant's 
Annual Additions under this Plan and such other plans would result in an Excess Amount for a Limitation Year, the 
Excess Amount will be deemed to consist of the Annual Additions last allocated except that Annual Additions 
attributable to a Simplified Employee Pension Plan will be deemed to have been allocated fmt  and then Annual 
Additions to a Welfare Benefit Fund or individual medical account as defined in Code Section 415(1)(2) will be 
deemed to have been allocated next regardless of the actual allocation date. If an Excess Amount was allocated to a 
Participant on an Allocation Date of this Plan which coincides with an allocation date of another plan, the Excess 
Amount amibuted to this Plan will be the product of: 

(a) 

(b) theratioof: 

(I)  

the total Excess Amount allocated as of such date, times 

the Annual Additions allocated to the Participant for the Limitation Year as of such date 
under this Plan, to 

the total Annual Additions allocated to the Participant for the Limitation Year as of such 
date under this and all the other qualified Master or Prototype Defmed Conb+bution 
Plans. 

(2) 

Any Excess Amount attributed to this Plan will be disposed of in the manner described in paragraph 10.2. 

10.5 Lhifationr on Benef i  For any Limitation Year beginning before January I ,  2000. the sum of a 
participant's Defmed Benefit Plan Fraction and Defmed Contribution Plan Fraction will not exceed 1.0. For any 
Limitation Year beginning before January I, 2000 during which the Plan is Top-Heavy, the Defmed Benefit and 
Defmed Contiibution Plan Fractions shall be calculated in accordance with Code Section 41601). The Annual 
Additions which may be credited to the Participant's account under this Plan for any Limitation Year will be limited 
in accordance with the provisions attached to the Adoption Agreement. 

10.6 Participorion in this Plan and a Defined Benefi Plan If the Employer maintains, or at any time 
maintained, a qualified Defmed Benefit Plan (other than Paired Plan #02001, #02002, #02003, #02004) covering 
any Participant in this Plan, the sum of the Participant's Defmed Benefit Plan Fraction and Defined Contribution 
Plan Fraction will not exceed 1.0 in any Limitation Year. For any Plan Year during which the Plan is Top-Heavy, 
the Defmed Benefit and Defmed Contribution Plan Fractions shall be calculated in accordance with Code Section 
416(h). The AMUd Additions which may be credited to the Participant's account under this Plan for any 
Limitation Year will be limited in accordance with the Adoption Agreement. 
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ARTICLE XI 

ANTIDISCRIMINATION TESTING 

11.1 General Tesfing Requirements With respect to each Plan Year, an Employer‘s Plan which offers a Code 
Section 401f.k) cash or deferred arrangement and any contributions made thereunder must satisfy the Average 
Deferral Percentage Test (ADP Test) and, if applicable, the Average Contribution Percentage Test (ACP Test). 
Under each of these tests, the Average Deferral Percentage and Average Contribution Percentage for Highly 
Compensated Employees may not exceed the Average Deferral Percentage and Average Contribution Percentage 
for non-Highly Compensated Employees by more than the amount permitted by application of the basic limit or the 
alternative limit. These limits are described at paragraph 11.2 hereof. If the Average Deferral Percentage or 
Average Contribution Percentage for Highly Compensated Employees exceeds the basic limit or the alternative 
limit, the applicable average for Highly Compensated Employees must be reduced to the maximum permined under 
the most liberal limit. The reduction in the average is determined in accordance with paragraph 11.3 hereof. 

The Employer may elect to make an additional Qualified Non-Elective Contribution (QNEC) and/or a Qualified 
Matching Contribution (QMAC) for non-Highly Compensated Employees to increase their Average Deferral 
Percentage andlor Average Contribution Percentage to the point where the Plan satisfies the ADP and/or the ACP 
Test. These qualified contributions are described at paragraph 11.4 hereof. 

If the Plan can only satisfy the ADP Test and the ACP Test by application of the alternative limit, the Plan must 
apply the aggregate limit as described at paragraph 11.2 hereof. If the Plan fails to satisfy the aggregate limit, the 
Employer must either make correcting distributions to affected Highly Compensated Employees or make QNEC 
and/or QMAC contributions for non-Highly Compensated Employees. The Employer may instead elect to make an 
additional Qualified Non-Elective contribution (QNEC) and/or Qualified Matching Contribution (QMAC) to 
increase the Average Deferral Percentage and/or Average Contribution Percentage of non-Highly Compensated 
Employees to the point where the Plan satisfies the ADP andlor ACP Test. The Employer may allocate correcting 
distributions and/or qualified contributions between amounts included in the ADP Test or the ACP Test. 

1 1.2 Testing Lhitufions 

(a) Prior Yeur Testing - The Actual Deferral Percentage (hereinafler “ADP”) for a Plan Year for 
Participants who are Highly Compensated Employees for each Plan Year and the prior year’s 
ADP for Participants who were non-Highly Compensated Employees for the prior Plan Year must 
satisfy one of the following tests: 

( I J ’  The ADP for a Plan Year for Participants who are Highly Compensated Employees for 
the Plan Year shall not exceed the prior year’s ADP for Participants who were non- 
Highly Compensated Employees for the prior Plan Year multiplied by 1.25: or 

The ADP for a Plan Year for Participants who are Highly Compensated Employees for 
the Plan Year shall not exceed the prior year’s ADP for Participants who were non- 
Highly Compensated Employees for the prior Plan Year multiplied by 2.0, provided that 
the ADP for Participants who are Highly Compensated Employees does not exceed the 
ADP for Participants who were non-Highly Compensated Employees in the prior Plan 
Year by more than 2 percentage points. 

For the first Plan Year in a Plan which permits a Participant to make Elective Deferrals 
and is not a successor Plan, for purposes of the foregoing tests. the prior year’s non- 
Highly Compensated Employees’ ADP shall be 3% or the actual ADP if greater, unless 
the Employer has elected in the Adoption Agreement lo use the Plan Year’s ADP for 
these Participants. 

(2) 
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(b) Current Year Testing - If elected by the Employer in the Adoption Agreement, the ADP tests in I 
and 2, above. will be applied by comparing the current Plan Year’s ADP for Participants who are 
Highly Compensated Employees with the current Plan Year’s ADP for Participants who are non- 
Highly Compensated Employees. Once made, this election can only be undone if the Plan meets 
the requirements for changing to prior year testing set forth in Notice 98-1 (or superseding 
guidance). 

1 1.3 Calculation and Distribution ofErcess Contributions and Ercess Aggregate Confributlons 

(a) Reducing the Averagefor HighIy Compensated Employees - The Average Deferral Percentage 
and/or Average contribution Percentage for Highly Compensated Employees is reduced to the 
maximum allowed by the applicable limit at paragraph 11.2. The average is reduced on a stepby- 
step leveling basis beginning by reducing the Actual Deferral Percentage or the Actual 
Contribution Percentage for the Highly Compensated Employee with the highest percentage until 
the average is reduced to the maximum allowed or until the Actual Deferral Percentage or Actual 
Contribution Percentage for such Highly Compensated Employee is lowered to that of the Highly 
Compensated Employee with the next highest percentage. This process continues until the 
Average Deferral Percentage and/or the Average Contribution Percentage is lowered to the 
maximum allowed for the Plan Year. The excess dollar amount attributable to each affected 
Highly Compensated Employee is then totaled for purposes of correcting distributions determined 
at paragraph @) below. 

Correcting Distributions to HighIy Compensored Employees -The total amount to be distributed 
as determined under paragraph (a) is allocated to Highly Compensated Employees on the basis of 
the dollar amount included for such Employee in the numerator of the Actual Deferral Percentage 
or the Actual Contribution Percentage, as applicable. The distribution for each affected Highly 
Compensated Employee is determined on a leveling basis similar to that described at paragraph 
(a) except that the process is based on dollan rather than percentages. Excess Contributions are 
allocated to the Highly Compensated Employees with the largest amount of Employer 
contributions taken into account in calculating the Average Deferral Percentage or Average 
Contribution Percentage test for the year in which the excess arose, beginning with the Highly 
Compensated Employee with the largest amount of such Employer contributions and continuing 
in descending order until all the Excess Contributions have been allocated. For purposes of the 
preceding sentence, the “largest amount” is determined after distribution of any Excess 
Contribution. After correcting distributions are allocated, it is not necessary to recompute the 
Highly Compensated Employee averages to determine if they satisfy the ADP Test and/or the 
ACP Test. Distributions of Excess Contributions and Excess Aggregate Contributions are to be 
made in accordance with paragraphs 7.12 and 7.13 hereof. 

@) 

11.4 Qualified Non-EIective anuor Matching Contributions If provided in the Adoption Agreement, the 
Employer may make a QNEC or QMAC for nonRighly Compensated Employees to increase the Average Deferral 
Percentage and/or Average Contribution Percentage to the point where the Plan passes the ADP Test andlor the 
ACP Test. The following rules apply with respect to such contributions: 

(a) A QNEC or QMAC used in the ADP Test may not also be included in the ACP Test. 

@) If the Employer elects to test on the basis of current year data, QNECs and/or QMACs must be 
made and credited to Participant accounts not later than the last day of the 12-consecutive month 
period following the end ofthe Plan Year being tested. 

If the Employer elects to test on the basis of prior year data for non-Highly Compensated 
Employees, QNECs and/or QMACs for such Employees must be contributed not later than the last 
day of the Plan Year being tested. 

(c) 
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11.5 Sprckal Rules Rrlaflng Io Applicaflon of fhe ADP Test A Participant is a Highly Compensated Employee 
for a particular Plan Year if he or she meets the definition of a Highly Compensated Employee in effect for that Plan 
Year. Similarly, a Participant is a non-Highly Compensated Employee for a particular Plan Year if he or she does 
not meet the definition of a Highly Compensated Employee in effect for that Plan Year. 

(a) The Actual Deferral Percentage for any Participant who is a Highly Compensated Employee for 
the Plan Year and who is eligible to have Elective Deferrals (and Qualified Non-Elective 
Contributions or Qualified Matching Contributions, or both, if treated as Elective Deferrals for 
purposes of the ADP test) allocated to his or her accounts under two or more arrangements 
described in Code Section 401(k), that are maintained by the Employer, shall be determined as if 
such Elective Deferrals (and, if applicable, such Qualified Non-Elective Contributions or 
Qualified Matching Contributions, or both) were made under a single arrangement. If a Highly 
Compensated Employee participates in two 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. Notwithstanding the foregoing, cenain plans shall 
be treated as separate if mandatorily disaggregated under regulations under Code Section 401(k). 

In the event that this Plan satisfies the requirements of Code Sections 401(k). 401(a)(4), or 410@) 
only if aggregated with one or more other plans, or if one or more other plans satisfy the 
requirements of such Code Sections only if aggregated with this Plan. then this section shall be 
applied by determining the Actual Deferral Percentage of Employees as if all such plans were a 
single plan. Any adjusfments to the non-Highly Compensated Employee ADP for the prior year 
will be made in accordance with Notice 98-1 and any superseding guidance, unless the Employer 
has elected in the Adoption Agreement to use the current year testing method. Plans may be 
aggregated in order to satisfy Code Section 4016) only if they have the same Plan Year and use 
the same ADP testing method. 

The Employer shall maintain records sufficient to demonstrate satisfaction of the ADP test and the 
amount of Qualified Non-Elective Contributions or Qualified Matching Contributions, or both, 
used in such test. 

The determination and treatment of the Actual Deferral Percentage amounts of any Participant 
shall satisfy such other requirements as may be prescribed by the Secretary of the Treasury. 

Solely for the fmt Plan Year to which paragraph 11.1 applies, the Employer can elect in the 
Adoption Agreement to determine the ADP of the non-Highly Compensated Employees to be the 
actual ADP determined for the f~ Plan Year or 3%. 

(b) 

(c) 

(d) 

(e) 

(0 For purposes of determining the ADP test, Elective Deferrals, Qualified Non-Elective 
Contributions and Qualified Matching Contributions must be made before the end of the 12- 
month period immediately following the Plan Year to which the contributions relate. . 

11.6 Recharacterlwtlon If the Employer allows for Voluntary contributions in the Adoption Agreement, a 
Participant may treat his or her Excess Contributions as an amount distributed to the Participant and then 
contributed by the Participant to the Plan. Recharacterized amounts will remain nonforfeitable and subject to the 
same distribution requirements as Elective Deferrals. Amounts may not be recharacterized by a Highly 
Compensated Employee to the extent that such amount in combination with other Employee contributions made by 
that Employee would exceed any stated limit under the Plan on Voluntary Contributions. Recharacterization must 
Occur no later than two and one-half months after the last day of the Plan Year in which such Excess Contributions 
arose and is deemed to occur no earlier than the date the last Highly Compensated Employee is informed in writing 
of the amount recharacterized and the consequences thereof. Recharacterized amounts will be taxable to the 
Participant for the Participant's tax year in which the Participant would have received them in cash. 
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1 I .7 Special Rules Relating to Application ojthe ACP Test Employee contributions and Matching 
Contributions must meet the nondiscrimination requirements of Code Section 401(aX4) and the Average 
Contribution Percentage (hereinafter ACP) test of Code Section 401(m). If Employee contributions (including any 
Elective Deferrals recharacterized as Voluntary Contributions) or Matching Contributions are made in conneclion 
with a cash or deferred arrangement, the ACP is in addition to the ADP under Code Section 401e). Qualified 
Matching Contributions and Qualified Non-Elective Contributions used to satisfy the ADP test may not be used to 
satisfy the ACP test. 

(a) Prior Year Testing - The ACP for a Plan Year for Participants who are Highly Compensated 
Employees for each Plan Year and the prior year’s ACP for Participants who were non-Highly 
Compensated Employees for the prior Plan Year must satisfy one of the following tests 

(I)  The ACP for a Plan Year for Participants who are Highly compensated Employees for 
the Plan Year shall not exceed the prior year’s ACP for Participant’s who were non- 
Highly Compensated Employees for the prior Plan Year multiplied by 1.25; or 

The ACP for a Plan Year for Participants who are Highly Compensated Employees for 
the Plan Year shall not exceed the prior year’s ACP for Participants who were non- 
Highly Compensated Employees for the prior Plan Year multiplied by 2, provided that 
the ACP for Participants who are Highly Compensated Employees does not exceed the 
ACP for Participants who were non-Highly Compensated Employees in the prior Plan 
Year by more than 2 percentage points. 

(2) 

For the fust Plan Year, this Plan permits any Participant to make Employee contributions, 
provides for Matching Contributions or both, and this is not a successor Plan, for purposes of the 
foregoing tests, the prior year’s non-Highly Compensated Employee’s ACP shall be 3% unless the 
Employer has elected in the Adoption Agreement to use the Plan Year’s ACP for these 
Participants. 

Current Year Testing - If elected by the Employer in the Adoption Agreement, the ACP tests in 1 
and 2, above, will be applied by comparing the current Plan Year’s ACP for Participants who are 
Highly Compensated Employees for each Plan Year with the current Plan Year’s ACP for 
participants who are non-Highly Compensated Employees. Once made, this election can only be 
undone if the Plan meets the requirements for changing to prior year testing set forth in Notice 98- 
1 (or superseding guidance). 

A Participant is a Highly Compensated Employee for a particular Plan Year if he or she meets the 
defihition of a Highly Compensated Employee in effect for that Plan Year. Similarly, a 
Participant is a non-Highly Compensated Employee for a particular Plan Year if he or she does 
not meet the defmition of Highly Compensated Employee in effect for that Plan Year. 

If one or more Highly Compensated Employees participate in both a cash or deferred arrangement 
and a plan subject to the ACP test maintained by the Employer and the sum of the ADP and ACP 
of those Highly Compensated Employees subject to either or both tests exceeds the Aggregate 
Limit, then the ADP or ACP of those Highly Compensated Employees who also participate in a 
cash or deferred arrangement will be reduced in accordance with paragraph 11.3 so that the limit 
is not exceeded. The amount by which each Highly Compensated Employee’s Contribution 
Percentage Amounts is reduced shall be treated as an Excess Aggregate Contribution. The ADP 
and ACP of the Highly Compensated Employees are determined after any corrections required to 
meet the ADP and ACP tests and are deemed to be the maximum permined under such tests for 
the Plan Year. Multiple use does not occur if either the ADP and ACP of the Highly 
Compensated Employee does not exceed 1.25 multiplied by the ADP and ACP of the non-Highly 
Compensated Employees. 

@) 

(c) 

(d) 
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For purposes of this Article. the Contribution Percentage for any Participant who is a Highly 
Compensated Employee and who is eligible to have Contribution Percentage Amounts allocated 
to his or her account under two or more plans described in Code Section 401(a) or arrangements 
described in Code Section 401(k) that are maintained by the Employer, shall be determined as if 
the total of such Contribution Percentage Amounts was made under, each plan. If a Highly 
Compensated Employee participates in two 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. Notwithstanding the foregoing, certain plans shall 
be treated as separate if mandatory disaggregation under the Regulations issued under Code 
Section 401@) apply. 

In the event that this Plan satisfies the requirements of Code Sections 401(a)(4), 401 (m), or 41 O(b)  
only if aggregated with one or more other plans, or if one or more other plans satisfy the 
requirements of such Code Sections only if aggregated with this Plan, then this section shall be 
applied by determining the Contribution Percentage of Employees as if all such plans were a 
single plan. Any adjustments to the non-Highly Compensated Employee ACP for the prior year 
will be made in accordance with Notice 98-1 and any superseding guidance, unless the Employer 
has elected in the Adoption Agreement to use the current year testing method. Plans may be 
aggregated in order IO satisfy Code Section 401(m) only if the aggregated plans have the same 
Plan Year and use the same ACP testing method. 

For purposes of determining the Contribution Percentage test, Employee contributions are 
considered to have been made in the Plan Year in which contributed to the Plan. Matching 
Contributions and Qualified Non-Elective Contributions will be considered made for a Plan Year 
if made no later than the end of the twelvemonth period beginning on the day after the close of 
the Plan Year. 

The Employer shall maintain records sufficient to demonstrate satisfaction of the ACP test and the 
amount of Qualified Non-Elective Contributions or Qualified Matching Contributions, or both, 
used in such test. 

The determination and treatment of the Contxibution Percentage of any Participant shall satisfy 
such other requirements as may be prescribed by the Secretary of the Treasury. 

Solely for the fmt Plan Year to which paragraph 11.1 applies, the Employer can elect in the 
Adoption Agreement to determine the ACP of the non-Highly Compensated Employees to be the 
actual ACP determined for the fmt Plan Year or 3%. 
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ARTICLE XI1 

ADMINISTRATION 

12. I Pkun Adntinlrfrufor The Employer shall be the named fiduciary and serve as Plan Administrator unless an 
individual or other entity (excluding the Trustee) is named to serve in such capacity. The Plan Administrator may 
appoint or allocate the duties of the Plan Administrator among several individuals or entities. The Plan 
Administrator's duties shall include: 

(a) appointing the Plan's attorney, accountant, Recordkeeper, actuary, Trustee, Custodian, investment 
manager, or any other party needed to administer the Plan, 

directing the appropriate party with respect to payments from the Trust, 

communicating with Employees regarding their participation and benefits under the Plan, 
including the administration of all claims procedures, 

maintaining all necessary records for the administration of the Plan and filing any reNrnS and 
reports with the Internal Revenue Service, Depamnent of Labor, or any other governmental 

@) 

(c) 

(d) 

agency, 

(e) reviewing and approving any fmancial reports, investment reviews, or other reports prepared by 
any pany appointed by the Employer under paragraph (a), 

establishing a funding policy and investment objectives consistent with the purposes of the Plan 
and the Employee Retirement Income Security Act of 1974, 

construing and resolving any question of Plan interpretation and questions of fact. The Plan 
Administrator's interpretation of Plan provisions and resolution of questions of facts including 
eligibility and benefits under the Plan, is fmal, and unless it can be shown to be arbitrary and 
capricious will not be subject to "de novo" review; 

monitoring the activities of the Trustee and the performance of and making changes when 
necessary to the portfolio of the Plan, 

obtaining a legal determination of the qualified status of all domestic relations orders and 
complying with the requirements of the law with regard thereto, and 

ensuring that any and all loans made by the Plan are in compliance with the requirements of the 
lntemal Revenue Code and the regulations issued thereunder, and the regulations issued by the 
Department of Labor. 

(0 

(g) 

@) 

(i) 

0) . 

12.2 Trusfcc Unless the Employer retains invesbnent management responsibility or delegates investment 
management responsibility to an inveshnent manager or to Plan Participants with respect to all or a portion of the 
Plan's assets, the Trustee shall be responsible for the investment management of the Trust. 

(a) As investment manager, the Trustee shall invest the Trust in accordance with the Plan's investment 
policy statement and the investment alternatives permitted at paragraph 14.3 hereof. The Trustee 
shall also perform custodial functions described at paragraph 12.3 hereof for the Trust with 
respect to Plan assets over which the Trustee has investment management responsibility. The 
Trustee may also perform custodial functions for the Trust with respect to Plan assets the Trustee 
does not manage, to the extent agreed to between the Trustee and the Employer, if the Trustee is 
appointed Custodian for some or all of such assets in accordance with the terms of the Plan. The 
Trustee may execute any additional documents as required which shall be treated as an addendum 
to this Basic Plan Document #OI. No such agreement may conflict with any provision of this 
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Basic Plan Document #01. In addition. any provision of such an agreement which would 
jeopardize the tax-qualified status of the Plan and Trust shall be null and void. The Trustee’s 
administrative duties shall be limited to those agreed to between the parties. The Employer or his 
designate shall be responsible for other administrative duties required under the Plan or by 
applicable law. 

Within 90 days following the close of each Plan Year. or at such other times as may be agreed to 
between the Employer and the Trustee, and within 90 days following its removal or resignation, 
the Trustee shall file with the Employer a report of that part of the Trust under the investment 
management of the Trustee during such year or from the end of the preceding Plan Year to the 
date of removal or resignation. Such report shall include a statement of receipts and 
disbursements , the net income, or loss of the Trusl, the gains or losses realized by the Trust upon 
sale or other disposition of the assets, the increase. or decrease, in the value of the Trust, all 
payments and distributions made from the Trust since the date of its last report and shall contain a 
schedule of assets listing the fair market value of investments held in the Trust as of the end of the 
Plan Year or the date of removal or resignation, as applicable. The fair market value of 
investments for which there is a ready market shall be determined using the most recent price 
quoted on a national or other recognized securities exchange or over- the-counter market. The fair 
market value of illiquid investments shall be obtained by a valuation performed by an independent 
appraiser appointed by the Trustee for this pwpose. His determination shall be fmal. The 
Employer shall review the Trustee’s report and notify the Trustee in the event of its disapproval of 
the report within 90 days, providing the Trustee with a written description of the items in question. 
The Trustee shall have 60 days to provide the Employer with a written explanation of the items in 
question. If the Employer again disapproves, the Trustee shall have the right to file its report in a 
court of competent jurisdiction for audit and adjudication. In the event the Employer fails to file a 
written objection to the Trustee’s report wilhin the 90 day period following receipt of the report, 
the Employer shall be deemed to have approved the report. In such case, the Trustee shall be 
released and discharged with respect to all matters contained in the report 

(b) 

12.3 Adminirfrorive Fees und Erpenser All reasonable fees, charges and expenses incurred by the Trustee in 
connection with the administration of the Trust and all reasonable fees, charges and expenses incurred by the Plan 
Administrator in connection with the administration of the Plan (including such reasonable compensation to the 
Trustee and the Plan Administxitor as may be agreed upon from time to time between the Employer, the Trustee or 
the Employer and Plan Administrator) and fees for legal services rendered to the Trustee or Plan Administrator shall 
be paid from the Plan unless: 

(a) The payment of such expense would constitute a “prohibited transaction” within the meaning of 
EMSA Section 406 or Code Section 4975. 

The Employer actually pays such expenses directly. Any and all reasonable additional 
admiriistrative expenses incurred to effect investment directives made by the Participants and by 
each Designated Beneficiary under this Plan shall be paid by the Trust and as determined by the 
Employer shall either be charged (in accordance with such reasonable nondiscriminatory rules as 
the Employer deems appropriate under the circumstances) to the account of the individual issuing 
such directive, or treated as a general expense of the Trust. Notwithstanding the foregoing, 
nothing in this section shall prevent the Employer from paying such administrative expenses 
direct1 y. 

All transaction related expenses incurred to effect a specific investment for a Participant directed 
account (such as brokerage commissions and other transaction related expenses), shall, as 
determined by the Employer, either be paid from or otherwise be charged directly to the account 
of the Participant providing such direction or treated as a general expense of the Trust. 

If there are insufficient liquid assets of the Trust to cover the fees of the Trustee or the Employer 
then assets of the Trust shall be liquidated to the extent necessary to cover fees. 

@) 

(c) 

(d) 
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12.4 

Plan Document 5 5  

Notwithstanding the foregoing, no compensation other than reimbursement for expenses incurred 
shall be paid to a Plan Administrator who is the Employer or Employee of the Employer. 

In the event any part of the Plan becomes subject to tax, all taxes incurred will be paid from the 
Plan at the direction of the Plan Administrator. 

'ation on Liabiliy and Indemnijiecltion 

The Trustee shall have-the authority and discretion to manage and govern the Plan to the exlent 
provided in this instrument, but does not guarantee the Plan in any manner against investment loss 
or depreciation in asset value. or guarantee the adequacy of the Trust to meet and discharge all or 
any liabilities of the Plan. 

The Trustee shall not be liable for the making, retention or sale of any investment or reinveshnent 
made by it, as herein provided, or for any loss to, or diminution of the Trust, or for any other loss 
or damage which may result from the discharge of its duties hereunder except to the extent it is 
judicially determined such loss or damage is amibutable to the Trusteelcustodian's breach of its 
duties hereunder or under ERISA. 

An institution acting as a nondiscretionary Trustee shall have no discretion or investment 
management responsibility and shall only be responsible to perform the functions described at 
paragraph 12.3 hereof. The Custodian or Trustee (whether nondiscretionary or discretionary) has 
no responsibility with respect to Plan investments and does not guarantee the adequacy of the 
Trust to meet and discharge any or all liabilities associated with the Plan. 

The Employer warrants that all directions issued to the Trustee by it or the Plan Administrator will 
be in accordance with the terms of the Plan and not contrary to the provisions of the Employee 
Retirement Income Security Act of 1974, as amended, and the regulations issued thereunder. 

The Trustee shall not be answerable for any action taken pursuant to any direction, consent, 
certificate, or other paper or document in the belief that the same is genuine. All directions by the 
Employer, Participant, the Plan Adminislmtor or an inveshnent manager shall be in writing, shall 
be given orally and promptly confmed in writing in accordance with reasonable procedures 
developed with the Trustee or shall be made pursuant to pre-approved communication procedures 
to which the Employer, Participant or Plan Administrator or an investment manager has consented 
to in writing. The Employer shall deliver to the Trustee written notification identifying the 
individual or individuals authorized to act for the Plan and shall deliver specimens of their 
sigr'atures to the Trustee. 

The duties and obligations of the Trustee shall be limited to those expressly imposed by this 
. instrument or subsequently agreed upon by the parties in writing. . Responsibility for 

adminimtive duties required under the Plan or applicable law not expressly imposed upon or 
agreed to by the.Trustee shall rest solely with the Employer. 

The Trustee shall be indemnified and saved harmless by the Employer from and against any and 
all liabilities to which the Trustee may be subjected, including all expenses reasonably incurred in 
its defense, except any liability judicially determined to result directly from the Trustee's or 
Custodian's negligence for any action or failure to act resulting from compliance with the 
instructions of the Employer, Plan Participants, investment manager, the Employees or agents of 
the Employer, the Plan Administrator, or any other fiduciary to the Plan, and for any liability 
arising from the actions or non-actions of any predecessor Trustee or fiduciary under the Plan. 

The Trustee shall not be responsible in any way for the application of any payments it is directed 
to make or for the adequacy of the Trust to meet and discharge any and all liabilities under the 
Plan. 



(i) The Employer shall indemnify the Trusted against, and agrees to hold the Trustee harmless from, 
all liabilities and claims including anomey‘s fees and expenses in defending against such 
liabilities and claims against the Trustee, arising from the Trustee’s performance of its duties 
under this Article unless such liability or claim results from the gross negligence, willful 
misconduct, or failure to satisfy the standard of conduct found paragraph 14.1 herein of the 
Trustee, or where the Trustee is found to have breached its duties under the Article, or Part 4 of 
Title I of ERISA by a final judgment of a coun of competent jurisdiction. The Employer also 
shall indemnify the Trustee against and agrees to hold the Trustee harmless from all liabilities and 
claims against the Trustee including anomey’s fees and other expenses in defending against such 
liabilities or claims, arising from any actions or breach or responsibility by any party other than 
the Trustee, including without limitation by specification any acts of a prior Trustee or of another 
Trustee appointed by the Employer. 

Anylhing in the prior paragraph to the contrary notwithstanding, the Employer expressly agrees to 
indemnify the Trustee against any liability or claim (including attorney’s fees and expenses in 
defending against such liabilities or claims) arising as a result of any act taken or failure to act, in 
accordance with the directions from the Employer, Plan Administrator, investment manager, 
Participant, or by a designee specified by the Employer, directly or transmitted by a designated 
service provider to the Plan and without limitation by specification. 

The Trustee will take all reasonable steps to assure the security of any data received from the 
Employer in connection with services provided to the Plan. The Employer will be responsible for 
retaining duplicate copies of any such data or materials it forwards to the TrustedCustodian and 
for taking all other reasonable and necessary precautions in event such data or materials are lost or 
destroyed, regardless of cause, or in the event reprocessing is needed for any reason. The Trustee 
will maintain records in connection with the performance of services hereunder for the applicable 
period as required by law, or if no period is required, for such period as is reasonable under the 
law. 

The Trustee shall not be responsible for damages, defaults or delays in performance caused by 
acts of God, govemmental authority, fue, telephone system outages and similar occurrences, as 
long as the Trustee is diligently attempting to correct the cause of the default or delay. 

No waiver of any breach of this Article shall constitute a waiver of any other breach, whether of 
the same or any other covenant, term or condition. The subsequent performance of any of the 
terms, covenan6 and conditions of this Agreement shall not constitute a waiver of any preceding 
breach, nor shall any delay or omission of any party’s exercise of any rights arising from any 
default effect or impair the parry’s righu as to the same or future default. 

The Trustee shall not be responsible in any way for any actions taken, or failure to act by a prior 
Trustee under a prior document. The Employer shall indemnify and hold harmless the Trustee for 
such prior Trustee acts or inaction for any periods applicable, including periods for which the 
Trustee must restate the Plan retroactively to comply with any lax law or regulations thereunder. 

A fiduciary with respect to the Plan shall not be liable for a breach of fiduciary responsibility of 
another fiduciary with respect to the Plan except to the extent that: 

(1) 

(i) 

(k) 

(I) 

(m) . 

(n) 

it participates knowingly in, or knowingly undertakes to conceal, an act or omission of 
such other fiduciary, knowing such act or omission is a breach; 

by its failure to comply with Section 404(a)(l) of the Employee Retirement Income 
Security Act of 1974 in the administration of its specific responsibilities which give rise 
to its status as a fiduciary, it has enabled such other fiduciary to commit a breach; or 

it has knowledge of a breach by such other fiduciary, unless it makes reasonable efforu 
under the circumstances to remedy the breach. 

(2) 

(3) 
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(0)  If the assets of the Plan are held by two or more Trustees, each Trustee will use reasonable care to 
prevent a eo-Trustee from committing a breach of duty under the Employee Retirement Income 
Security Act of 1974. as amended, and they shall jointly manage and control the assets of the 
Plan: provided, however, that such co-Trustee shall be authorized to allocate specific 
responsibilities, obligations or duties among the co-Trustees pursuant to a written agreement. If 
CO-TNSteeS do enter into such an agreement, then a Trustee lo whom certain responsibilities, 
obligations or duties have not been allocated shall not be liable either individually or as Trustee 
for any loss resulting to the Plan arising from the acts or omissions on the part of another Trustee 
to which such responsibilities, obligations or duties have been allocated. 

12.5 Persons Serving (IS PIun Admfnislrulor If the Employer is no longer in existence, and the Plan does not 
specify the person to take an action or otherwise serve in the place of the Employer, in connection with the 
operation of the Plan, the.Plan Administrator shall so act or serve, but if there is no person serving as Plan 
Adminismator, the Employer shall then be the Plan Administrator or designate a successor Plan Administrator. If 
the Employer has died if a sole proprietorship, dissolved if a corporation, or terminated if a parmership, a successor 
shall be designated in writing by a majority of the Participants for whom accounts not yet fully distributed are then 
in the Plan. A majority of the legally competent Designated Beneficiaries of a deceased Participant then entitled to 
receive benefits may exercise the deceased Participant's rights to participate in that designation and shall be 
considered for that purpose to be one Participant, in the Participant's place. 
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ARTICLE XI11 

TRUST FUND 

13.1 The Trust The Trust shall consist of all money and property received under Article 111 and Article IV of 
the Plan and Trust document increased by any income on or increment in such assets and decreased by any 
investment loss, expense, benefit payment, withdrawal or other distribution. The Trustee shall hold the Trust, 
without distinction between principal and income. The Trust shall be administered in accordance with the 
provisions of this document. 

13.2 Confrol of Plan Assets The assets of the Trust or evidence of ownership shall be held by the Trustee 
and/or the Custodian under the terms of the Plan and TrusVCustodial Account. If the assets represent amounts 
transferred from another Trustee under a former plan, the Trustee named hereunder shall not be responsible for any 
actions of the prior fiduciary including the propriety of any invesbnent decision made by the prior Trustee under 
any prior plan. Such review shall be the responsibility of the Employer. 

13.3 ficlusivc Bcnef Rules No part of the Trust shall be used for, or diverted to, purposes other than for the 
exclusive benefit of Participants, former Participants with a vested interest, and the beneficiary or beneficiaries of 
deceased Participants having a vested interest in the Plan at death. 

13.4 Assignment andAlicnatfon of Benefi Except as provided in paragraphs 13.5 or 14.5, no right or claim 
to, or interest in, any part of the Plan, or any payment 60m the Plan, shall be assignable, transferable, or subject to 
sale, mortgage, pledge, hypothecation, commutation, anticipation, gamishment, attachment, execution, or levy of 
any kind. The Trustee shall not recognize any attempt to assign, transfer, sell, mortgage, pledge, hypothecate, 
commute, or anticipate the same, except to the extent required by law. The preceding sentences shall also apply to 
the creation, assignment, or recognition of a right to any benefit payable witb respect to a Participant pursuant to a 
domestic relations order, unless such order is determined to be a Qualified Domestic Relations Order, as defined in 
Code Section 414@), or any domestic relations order entered before January I, 1985 which the Plan's attomey and 
Plan Administrator deem to be qualified. 

13.5 Dctermination of QuolijledDomestfc Relations Order (QDRO) A domestic relations order shall 
specifically state all of the following in order to be deemed a Qualified Domestic Relations Order ("QDRO): 

(a) The name, social security number and last known mailing address (if any) of the Participant and 
of each altemate payee covered by the QDRO. However, if the QDRO does not specify the 
current mailing address of the abemate payee, but the Plan Administrator has independent 
knowledge o€that address, the QDRO will still be valid. 

The dollar amount or percentage of the Participant's benefit to be paid by the Plan to each 
altemate payee, or the manner in which the amount or percentage will be determined. 

(b) 

(c) 

(d) 

The number of payments or period for which the order applies. 

The specific Plan (by name) to which the domestic relations order applies. 

The domestic relations order shall not be deemed a QDRO if it requires the Plan to provide: 

(e) 

(0 

(9) 

any type or form of benefit, or any option not already provided for in the Plan; 

increased benefits, or benefits in excess of the Participant's vested rights; 

payment of a benefit earlier than allowed by the Plan's earliest retirement provisions or, in the case 
of a profit-sharing plan, prior to the first date on which an in-service withdrawal is allowed; or 
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(h) payment of benefits to an alternate payee which are required to be paid to another alternate payee 
under another QDRO. 

Promptly, upon receipt of a domestic relations order (“Order“) which may or may not be “qualified”, the Plan 
Administrator shall notify the Participant and any alternate payee(s) named in the Order of such receipt, and include 
a copy of this paragraph. The Plan Administrator shall establish written procedures to establish the qualified status 
of a domestic relations order, which may include fonvarding the Order to the Plan‘s legal counsel for an opinion as 
to whether or not the Order is in fact “qualified” as defined in Code Section 414@). Within a reasonable time after 
receipt of the Order, not to exceed 60 days, the Plan’s legal counsel shall make a determination as to its “qualified” 
status and the Participant and any alternate payee(s) shall be promptly notified in writing of the determination. 

If the ”qualified” status of the Order is in question, there will be a delay in any payout to any payee including the 
Participant, until the status is resolved. In such event, the Plan Adminismtor shall segregate the amount that would 
have been payable to the alternate payee(s) if the Order had been deemed a QDRO. If the Order is not qualified, or 
the status is not resolved (for example, it has been sent back to the Court for clarification or modification) within 18 
months beginning with the date the first payment would have to be made under the Order, the Plan Administrator 
shall pay the segregated amounts plus interest to the penon(s) who would have been entitled to the benefits had 
there been no Order. If a determination as to the qualified status of the Order is made after the Ikmonth period 
described above, then the Order shall only be applied on a prospective basis. If the Order is determined to be a 
QDRO. the Participant and alternate payee(s) shall again be notified promptly after such determination. Once an 
Order is deemed a QDRO, the Plan Administrator shall pay to the alternate payee@) all the amounts due under the 
QDRO, including segregated amounts plus earnings, if any, which may have accrued during a dispute as to the 
Order‘s qualification. 

Unless specified otherwise in the Adoption Agreement, the QDRO retirement age with regard to the Participant 
against whom the order is entered shall be the date the order is determined to be qualified. This will only allow 
payouts to alternate payee@) and not the Participant. 
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ARTICLE XIV

INVESTMENTS

14.1 Flduclaiy Standards The Trustee shall invest and reinvest principal and income of the Trust in accordance

with the funding policy and investment objectives established by the Employer, provided that:

a such investments are prudent under the Employee Retirement Income Security Act of 1974, as

amended, and the regulations thereunder,

b such investments are sufficiently diversified to minimize the risk of large losses,

c such investments are made in accordance with the provisions of this Plan and Trust/Custodial

Account document, and

d such investments are made with the care, skill, prudence and diligence under the circumstances

then prevailing that a prudent man, acting in a like capacity and familiar with such matters would

use in the conduct of an enterprise of a like character with like aims.

14.2 Funding Arrangement The Employer shall, in the Adoption Agreement, appoint a Trustee. Such

appointment shall be made in the Adoption Agreement. The Employer may execute a separate trust outlining the

Trustee's duties and responsibilities which shall be incorporated and made part of this Plan and Trust Account

document Such ancillary agreement may not conflict with any provision of this Trust Account document. Any

provision which would jeopardize the tax-qualified status of this Plan and Trust shall be null and void.. The Trustee

shall invest the Trust in any of the investment alternatives under paragraph 14.3.

14.3 Investment Alternatives ofthe Trustee The Trustee shall implement an investment program based on the

Employer's investment policy statement, investment objectives and the Employee Retirement Income Security Act

of 1974, as amended. In addition to powers given bylaw, the Trustee may:

a invest the Trust in any form of property, including common and preferred stocks, exchange-traded

covered put and call options, bonds, money market instruments, mutual funds including funds for

which the Sponsor, Trustee or its affiliates receive Compensation for providing investment

advisory, custody, transfer agency or other services, savings accounts, certificates of deposit,

securities issued by the U.S. government or by governmental agencies, insurance policies and

contacts, or in any other property, real or personal, having a ready market, including securities

issed by the Trustee and/or affiliates of the Trustee as permitted by law. The Trustee may invest

in time deposits including, if applicable, its own or those of affiliates which bear a reasonable

- interest rate. No portion of any Qualified Voluntary Contribution, or the earnings thereon, may be

invested in life insurance contracts or, as with any Participant-directed investment, in tangible

personal property characterized by the IRS as a collectible;

b invest any assets of the Trust in a group or collective trust established to permit the pooling of

funds of separate pension and profit-sharing mists, provided the Internal Revenue Service has

ruled such group or collective trust to be qualified under Code Section 40 1a and exempt under

Code Section 501a or the applicable corresponding provision of any other Revenue Act or to

any other common, collective, or commingled trust fund which has been or may hereafter be

established and maintained by the Trustee, affiliates of the Trustee, the Custodian or investment

manager. Such commingling of assets of the Trust with assets of other qualified trusts is

specifically authorized, and to the extent of the investment of the Trust in such a group or

collective trust, the terms of the instrument establishing the group or collective trust shall be a part

hereof as though set forth herein. The Employer expressly understands and agrees that any such

collective fund may provide for the lending of its securities by the collective fund trustee and that

such collective fund's trustee will receive compensation from such collective fund for the lending
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of securities that is separate from any compensation of the Trustee hereunder, or any 
compensation of the collective fund trustee for the management of such collective fund; 

invest up to 100% of the Trust in the common stock, debt obligations. or any other security issued 
by the Employer or by an affiliate of,the Employer within the limitations provided under Sections 
406.407, and 408 of the Employee Retirement Income Security Act of 1974, as amended, and 
further provided that such investment does not constitute a prohibited transaction under Code 
Section 4975. Any such investment in Employer securities shall only be made upon written 
direction of the Employer who shall be solely responsible for the propriety of such investment. 
Additional directives regarding the purchase, sale, retention or valuing of such securities may be 
addressed in an investment management or trust agreement which may be an attachment to this 
document. If there are any conflicts between this document and the above referenced agreements, 
this document shall govem; 

hold cash uninvested and deposit same with any banking or savings institution. including its own 
banking department or banking depariment of an afiliate; 

join in or oppose the reorganization. recapitalization, consolidation, sale or merger of corporations 
or properties. including those in which it or its affiliates are interested as Trustee, upon such terms 
as it deems advisable; 

hold investments in nominee or bearer form; 

exercise all ownenhip rights including the voting of proxies and the exercise of tender offers but 
only with respect to assets over which the Trustee has investment management responsibility and 
specifically excluding any securities described in 14.3(c); and 

to apply for and procure 60m an insurance company as an investment of the Trust such annuity, 
or other contiacts on the life of any Participant as the Plan Administrator shall deem proper; to 
exercise, at any time or 60m time to time, whatever rights and privileges may be granted under 
such annuity, or other conmcts; to collect, receive, and settle for the proceeds of all such annuity, 
or other contracts as and when entitled to do so under the provisions thereof. 

With respect to the voting of, or in the event of any tender or other offer with respect to shares of 
Employer securities held in the Trust, the TrustedCustodian shall follow the direction of each 
Participant with respect to the shares allocated to the account of each Participant. With respect to 
shares which are not allocated or for which no Participant direction has been received (“non- 
dincted shares”): 

(1) As to the voting of “non-directed shares” on an item determined by the 
TrustedCustodian to be an extiaordimary item, or with respect to a tender offer, the 
%on-directed shares” shall be voted or tendered as determined by an investment 
manager, or independent fiduciary selected for this purpose by the Employer or if such 
selection is not timely made, by the Trustee. 

With respect to the voting of “non-directed shares” on any item not an extraordinary 
item, the TrustedCustodian shall vote these shares in the same proportion as shares for 
which direction was received. 

(c) 

(d) 

(e) 

(9 

(g) 

(I) 

(i) 

. 

(2) 

(3) The Employer shall be responsible for preparing and distributing all required 
prospectuses for Employer securities and making such materials available to Plan 
Participants. 

14.4 Purt;c@unf Louns If permitted by the Employer in the Adoption Agreement, a Plan Participant and 
Beneficiaries may make application to the Employer requesting a loan from the Trust. The Employer shall have the 
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sole right to approve or deny a Participant's application provided that loans shall be made available to all 
Participants on a reasonably equivalent basis. Loans shall not be made available to Highly Compensated Employees 
in an amount greater than the amount made available to other Employees. Any loan granted under the Plan shall be 
made in accordance with the terms of a loan policy adopted by the Employer and shall be subject to the following 
rules to the extent such NICS are not inconsistent with sqch loan policy: 

No loan, when aggregated with any outstanding Participant loan(s), shall exceed the lesser of (i) 
$50.000 reduced by the excess, if any, of the highest outstanding balance of all loans on any day 
during the one year period ending on the day before the loan is made, over the outstanding 
balance of loans from the Plan on the date the loan is made or (ii) one-half of the fair market value 
of a Participant's Vested Account Balance consisting of Employer contributions, Voluntary 
Contributions, and Rollover Contributions. If the Participant's Vested Account Balance is 
$20,000 or less, the maximum loan shall not exceed the lesser of $10,000 or 100% of the 
Participant's Vested Account Balance. For the purpose of the above limitation. all loans from all 
plans of the Employer and other members of a group of employers described in Code Sections 
414@), 414(c), and 414(m) are aggregated. An assignment or pledge of any ponion of the 
Participant's interest in the Plan and a loan, pledge, or assignment with respect to any insurance 
conhact purchased under the Plan, will be treated as a loan under this paragraph. 

All applications must be in accordance with procedures adopted by the Employer. 

Any loan shall bear interest at a rate reasonable at the time of application, considering the purpose 
of the loan and the rate being charged by representative commercial banks in the local area for a 
similar loan unless the Employer sets forth a different method for determining loan interest rates 
in its loan procedures. The loan agreement shall also provide that the payment of principal and 
interest be amortized in level payments not less frequently than quarterly. 

The term of such loan shall not exceed five yean except in the case of a loan for the purpose of 
acquiring any house, apartment, condominium, or mobile home which is used or is to be used 
within a reasonable time as the principal residence of the Participant. The term of such loan shall 
be determined by the Employer considering the maturity dates quoted by representative 
commercial banks in the local area for a similar loan. 

The principal and interest paid by a Participant on his or her loan shall be credited to the Trust in 
the same manner as for any other Plan investment. If elected in the Adoption Agreement, loans 
may be treated as segregated investments of the individual Participants. This provision is not 
available if its election will result in discrimination in operation of the Plan. 

If a Participant's loan request is approved by the Employer, it shall be evidenced by a note, loan 
agreement, and assignment of 50% of his or her interest in the Trust as collateral for the loan. The 
Participant, except in the ,=e of a profit-sharing plan satisfying the requirements of paragraph 8.7 
must obtain the consent of his or her Spouse, if any. within the 90-day period before the time his 
or her account balance is used as security for the loan. A new consent is required if the account 
balance is used for any renegotiation, extension, renewal or other revision of the loan, including 
an increase in the loan amount. The consent must be written, must acknowledge the effect of the 
loan, and must be witnessed by a Plan representative or notary public. Such consent shall 
subsequently be binding with respect to the consenting Spouse or any subsequent Spouse. 

If a valid Spousal consent has been obtained, then, notwithstanding any other provision of this 
Plan, the portion of the Participant's Vested Account Balance used as a security interest held by 
the Plan by reason of a loan outstanding to the Participant shall be taken into account for purposes 
of determining the amount of the account balance payable at the time of death or distribution, but 
only if the reduction is used as repayment of the loan. If less than 100% of the Participant's 
Vested Account Balance (determined without regard to the preceding sentence) is payable to the 
surviving Spouse, then the account balance shall be adjusted by first reducing the Vested Account 

' 
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Balance by the amount of the security used as repayment of the loan, and then determining the 
benefit payable to the surviving Spouse. 

The Plan Administrator may require additional collateral in order to adequately secure the loan. 

Any loan made hereunder shall be subject to the provisions of a loan agreement, promissory note, 
security agreement, payroll withholding authorization and, if applicable, financial disclosure. 
Such documentation may contain additional loan terms and conditions not specifically itemized in 
this section provided that such terms and conditions do not conflict with this section. Such 
additional terms and conditions may include, but are not limited to, procedures regarding default, 
a grace period for missed payments and acceleration of a loan‘s maturity date on specific events 
such as termination of employment. 

No loans will be made to Owner-Employees or Shareholder Employees, unless the Employer 
obtains a prohibited transaction exemption from the Department of Labor. 

Liquidation of a Participant’s assets for the purpose of the loan will be allocated on a pro-rata 
basis across all the investment alternatives in a Participant’s account. 

If the Plan permits loans to Participants, the Trustee may appoint the Employer as its agent, and if 
the Employer accepts such appointment, agrees to hold all notes and other evidence of any loans 
to Participants. The Employer shall hold such notes and evidence under such conditions of 
safekeeping as is prudent as required by ERISA. The Trustee may account for all loans in the 
aggregate so that all Participant loans will be shown collectively as a single asset of the Plan. 

Unless elected othenvise in the Adoption Agreement, loan payments will be suspended under this 
Plan as permitted under Code Section 414(u). 

(h) 

(i) 

0) 

&) 

(I) 

(m) 

14.5 Insurance Policia If agreed upon by the Trustee and permitted by the Employer in the Adoption 
Agreement, Employees may elect the purchase of life insurance policies under the Plan. If elected, the maximum 
annual premium for a whole life policy shall be less than 50% of the aggregate Employer contributions allocated to 
the account of a Participant. For profit-sharing plans, the 50% test need only be applied against Employer 
contributions allocated in the last two years. Whole life policies are policies with both fued death benefits and 
futed premiums. The maximum annual premium for term contracts or universal life policies and all other policies 
which are not whole life shall not exceed 25% of aggregate Employer contributions allocated to the profit-sharing 
account of a Participant in the last two years. The 25% test need only be applied against Employer contributions 
allocated in the last two ycars. The maximum annual premiums for a Participant with both a whole life and a term 
contract or universallife policies shall be limited to one-half of the whole life premium plus the term premium, but 
shall not exceed 25% of the aggregate Employer contributions allocated to the account of a Panicipant, subject to 
the two year rule for profit-sharing plans. Any policies purchased under this Plan shall be held subject to the 
following rules 
. _  

(a) 

@) 

The Trustee shall be applicant and owner and named beneficiary of any policies issued hereunder. 

All policies or contracts purchased hereunder, shall be endorsed as nontransferable, and must 
provide that proceeds will be payable to the Trustee; however, the Trustee shall be required to pay 
all proceeds of the contracts to the Participant’s Designated Beneficiary in accordance with the 
distribution provisions of this Plan. Under no circumstances shall the Trust retain any part of the 
proceeds. 

The EmployerK’lan Administrator shall select the insurance company and the policy. The 
EmployerK’lan Administrator will direct the Trustee as to the purchase of the insurance contract. 
Such direction shall include but not be limited to the term, price and the insurance company from 
which the policy should be purchased. 

(c) 
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The Trustee must be the named beneficiary on any policy to receive the proceeds of the contract 
atter settlement is received by the Trustee. Such designation shall remain in force, until revoked 
by the Participant, by filing a new beneficiary form with the Trustee. A Participant’s Spouse will 
be the Designated Beneficiary ofthe proceeds in all circumstances unless a Qualified Election has 
been made in accordance with paragraph 8.4. The beneficiary of a deceased Participant shall 
receive, in addition to the proceeds of the Participant’s policy or policies, the amount credited to 
such Participant’s investment account. 

A Participant who is uninsurable or insurable at substandard rates, may elect to receive a reduced 
amount of insurance, if available, or may waive the purchase of any insurance. 

AI1 dividends or other returns received on any policy purchased shall be applied to reduce the next 
premium due on such policy, or if no further premium is due, such amount shall be credited to the 
Trust as part ofthe account of the Participant for whom the policy is held. 

If Employer conhibutions are inadequate to pay all premiums on all insurance policies, the 
Trustee may, at the option of the Employer, utilize other amounts remaining in each Participant’s 
account to pay the premiums on his or her respective policy or policies, allow the policies to lapse, 
reduce the policies to a level at which they may be maintained, or borrow against the policies on a 
prorated basis, provided that the borrowing does not discriminate in favor of the policies on the 
lives of Highly Compensated Employees. 

On retirement or termhation of employment of a Participant, termination of the Plan, or the 
contract would but for the sale, be surrendered by the Plan, the Employer shall direct the Trustee 
to surrender the participant’s policy and credit the proceeds to his or her account for distribution 
under the terms of the Plan. However, before so doing, the Trustee shall fmt  offer to transfer 
ownership of the policy to the Participant. Prior to such bansfer, the Participant may elect to 
make payment to the Trust of the cash value of the policy. Such payment shall be credited to the 
Participant’s account for distribution under the terms of the Plan. All distributions resulting h m  
the application of this paragraph shall be subject to the Joint and Survivor Annuity Rules of 
Article VIII, if applicable. 

The Employer shall be solely responsible to ensure the insurance provisions are administered 
properly and that if there is any conflict between the provisions of this Plan and any insurance 
contracts issued, the terms of this Plan will control. 

Notwithstanding the above, in profit-sharing plans, the limitations imposed herein with respect to 
the.purchase of life insurance shall not apply to any Participant who has participated in this Plan 
for five (5 )  or more years or to the portion of a Participant’s Vested Account Balance, that would 
be eligible for withdrawal under paragraph 6.8 whether or not in-service withdrawals are actually 
allowed under this Plan, that has accumulated for at least two (2) Plan Years. In addition, under 
such Plans, a Participant may, subject to the limitations set forth in this subsection, elect to have 
keyman life insurance purchased on the life of any Participant who is considered essential to the 
success of the Employer‘s business. In such case, the proceeds of such a life insurance contract in 
excess of such contract’s cash value as of the date of death of such insured shall be paid to the 
beneficiaries named with respect to such contract. Death benefits. including those in the previous 
sentence, payable from a life insurance contract shall be paid in accordance with paragraph 8.7, if 
this Plan meets the safe-harbor provisions in that paragraph, or in accordance with paragraph 8.2 
or 8.3, whichever may be applicable. The cash value of the contract shall be added to the 
Participant’s Vested Account Balance. 

fion o/InvesrmenI Responsibility 

In the Adoption Agreement, the Emplo)er shall elect to direct Plan investments or to allocate 
investment management authority to the Trustee, an independent investment manager under 
ERISA, or to Participants. The Employer is the named fiduciary for investment purposes if the 
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Employer directs investments pursuant to this paragraph. If an investment manager is named, 
such entity or individual must be registered as an investment manager under the Investment 
Advisors Act of 1940 or under applicable state law, be a bank as defined in said Act or an 
insurance company qualified under the laws of more than one state to perform investment 
management services. An investment manager shall acknowledge in writing its appointment and 
fiduciary status hereunder and shall agree to comply with all applicable provisions of this Plan and 
TrusUCustodial Account. A copy of the investment management agreement (and any 
modifications or termination thereof) must be given to the Trustee or Custodian. Wrinen notice of 
each appointment of an investment manager shall be given to the Trustee/Custodian in advance of 
the effective date of the appointment. Such notice shall specify what portion of the Trust will be 
subject to the investment manager's discretion. 

The Employer may also enter into any other ancillary agreement with the Sponsor, Trustee, 
Custodian or investment manager as may be necessary to clarify each of those party's duties and 
responsibijities. Such agreement shall pertain to Plan assets held by the separate Trustee and shall 
be incorporated and made part of this Plan and TrusUCustodial Account document. In such event, 
the Trustee and the ancillary Trustee shall have no liability with respect to assets held by the other 
as permined by Section 405@)(1)(8) of ERISA. Such ancillary agreement may not conflict with 
any investment or other provision contained herein. Any language which is in conflict with the 
provisions of this TrusUCustodial Account or which would jeopardize the tax qualified status of 
this Plan and TrusUCustodial Account shall be null and void. The Employer may allocate 
investment management responsibility to more than one party. In such event, each of the 
investment managen shall only be responsible for that part of the Trust Fund which is under their 
invesbnent management. 

The Employer shall advise the Trustee in writing regarding the retention of investment powers. 
The appointment of an investment manager will be given in accordance with paragraph 12.5(e) 
herein, or the delegation of investment powers to the Trustee, The Employer is a named fiduciary 
for investment management purposes if the Employer directs investments pursuant to this 
paragraph. Any investment directive under this Plan shall be made in writing or such other form 
as agreed to by the Employer, Trustee and investment manager. In the absence of such directive, 
cash shall be automatically invested in such investment or investments as the Employer or other 
fiduciary shall select !?om the investments the TmtedCustodian makes available for that purpose 
unless and until the person or persons responsible for giving directions directs otherwise. Such 
automatic investment shall be made at regular intervals and pursuant to procedures provided by 
the TrustedCustodian (which procedures may without limitation, provide for more frequent 
intervals only if uninvested balances exceed a stated amount). Absent a contrary direction in 
accordance vjith the preceding provisions of this paragraph 14.7(c), such insmaions regarding 
the delegation of investment responsibility shall remain in force until revoked or amended in 
writing, The Trustee shall not be responsible for the propriety of any directed investment made 
and shall not be required to consult with or advise the Employer regarding the investment quality 
of any directed investment held hereunder. If the Employer fails to designate an investment 
manager, the Trustee shall have full investment management authority. If the Employer does not 
issue investment dirtctions with regard to specific assets held in the Trust, the TNS~CC shall have 
authority to invest those assets in the Trust in its sole discretion. While the Employer may direct 
the Trustee with respect to Plan investments, the Employer may not: 

( I )  

(2 )  

(3) 

(4) 

@) 

(c) 

: 

borrow from the Plan or pledge any ofthe assets ofthe Plan as security for a loan, 

buy property or assets from or sell property or assets to the Plan, 

charge any fee for services rendered to the Plan, or 

receive any services from the Plan on a preferential basis. 
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14.7 Prohiblfed Trunsacflons The Trustee, Employer, investment manager or Participant shall not knowingly 
enter into any transaction, engage in any activity. or direct the purchase or acquisition of any investment with 
respect to the Plan which would constitute a prohibited Wansaction under ERISA or the Internal Revenue Code. The 
Trustee or Custodian shall not receive investment advisory or other fees from a registered investment company (a 
mutual fund) which duplicates other investment management fees charged by the T'rustce for investment 
management services. Such fees may be received by the Trustee where there is no duplication of fees and the 
Trustee provides complete disclosure to the Employer as an independent fiduciary under the Plan. The Trustee or 
Custodian shall be permitted lo receive fees from a regulated investment company (a mutual fund) if the Trustee or 
Custodian has made a good faith determination that the receipt of such fees is not a prohibited bansaction pursuant 
to any guidance issued by the Department of Labor from time to time. A nondiscretionary Trustee is permitted lo 
accept fees from a registered investment company for services provided in connection with the administration (other 
than fees received as investment advisor) or distribution of mutual fund shares. The receipt of such fees is subject to 
full disclosure to the Employer as an independent fiduciary. A nondiscretionary Trustee is one who has no 
investment management responsibility or discretion over any part of the TNSt. The Custodian may accept such 
fees, as it never has discretion or investment management responsibility over any part of the Trust. 

14.8 Parflclclpanf Invesfmenr Direcfion If elected by the Employer in the Adoption Agreement, Participants 
shall be given the option lo direct the investment of such part of their account balances as specified in the Adoption 
Agreement. The investment vehicles available from time to time shall be selected by the Employer or the 
Employer's designated fiduciary, independent of the Trustee, who shall be responsible for reviewing the 
performance of such investments. The following adminisbative profedures shall apply to the administration of 
specific investment vehicles selected by the Employer: 

The program shall be administered by the Plan Administrator or other party appointed by the 
Employer. 

At the time an Employee becomes eligible for the Plan, he or she shall complete an investment 
designation form stating the percentage of his or her contributions to be invested in the available 
alternatives. 

A Participant may change his or her election with respect to future contributions by notifying the 
Employer, Trustee or other service provider, as they shall mutually agree, in accordance with the 
procedures established by the Plan Administrator. 

A Participant may elect to transfer all or part of his or her balance 60m one investment alternative 
to another by notifying the Employer in accordance with the procedures established by the Plan 
Adminishator. 

The Employer or other service provider to the Plan, when transmitting contributions shall be 
responsible for providing the Trustee with investment directives setting forth the necessary 
information so that the Trustee can purchase the proper amount of each investment alternative 
available under the Plan. 

Except as othenvise provided in the Plan, neither the Trustee, nor the Employer, nor any fiduciary 
of the Plan shall be liable to the Participant or any of his or her beneficim'es for any loss resulting 
from action taken at the direction of the Participant. All fiduciaries of the Plan shall be relieved of 
their fiduciary liability with respect to the Participant directing his or her investments pursuant to 
EIUSA Section 404(c) if elected by the Employer on the Adoption Agreement. 

The Employer may. in a uniform and nondiscriminatoly manner limit the available investments in 
the Plan. The Employer shall specify that Participants are permitted to direct investments in 
accordance with the alternatives specified at paragraph 14.3 hereof or may restrict investments to 
specific investment alternatives selected by the Employer (including but not limited to. certain 
mutual funds, investment contracts, collective funds or deposit accounts). If investments outside 
the alternatives selected by the Employer are permined, Participants may not direct that 
investmenu be made in collectibles, other than U.S. Govemment or state issued gold and silver 
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coins. The Employer may permit, in a uniform and nondiscriminatory manner, a beneficiary of a 
deceased Participant or alternate payee under a Qualified Domestic Relations Order [as defined in 
Code Section 414(p)] to individually direct their account in accordance with this section. 

Investment directions will be processed as soon as administratively practicable after proper 
investment directions are received from the Participant. The Employer, Plan Administrator. 
Trustee andlor Custodian cannot provide any guarantee that investment directions will be 
processed on a daily basis (if a daily valuation Plan), or provide a guarantee in any respect as to 
the processing time of an investment direction. The Employer, Plan Administrator, Trustee andlor 
Custodian reserves the right not to value an investment alternative or a Participant's account on 
any given Valuation Date for any reason deemed appropriate by the Employer or Plan 
Administrator. The Employer, Plan Administrator and Trustee andlor Custodian further reserves 
the right to delay the processing of any investment transaction for any legitimate business reason 
(including but not limited to. failure of systems or computer programs, failure of the means of the 
transmission of data, force majeure, the failure of a service provider to timely receive values or 
prices, to correct its errors or omissions or the errors or omissions of any service provider). 

, (b) 
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ARTICLE XV 

TOP-HEA W PROVISIONS 

15.1 
provisions of this Arlicle will supersede any conflicting provisions in the Plan or Adoption Agreement. 

15.2 Mlnfmum Contribuflon Notwithstanding any other provision in the Employer‘s Plan, for any Plan Year in 
which the Plan is Top-Heavy or Super Top-Heavy, the aggregate Employer contributions and forfeitures allocated 
on behalf of any Participant (without regard to any Social Security contribution) under this Plan and any other 
Defined Contribution Plan of the Employer shall be determined as follows: 

ApplicobiiilyojRules If the Plan is or becomes Top-Heavy in any Plan Year beginning after 1983, the 

(a) When the Employer maintains one Plan or a combination of Paired or non-paired Defined 
Contribution Plans and no Defined Benefit Plans which are Top-Heavy or Super Top-Heavy, the 
Employer will contribute the lesser of 3% of such Participant’s Compensation or the largest 
percentage of the Employer contributions and forfeitures, as a percentage of the Key Employee’s 
Compensation, up to a maximum permined under Code Section 401(a)(17), as indexed, allocated 
on behalf of any Key Employee for that year. 

If the Employer maintains or maintained a Defmed Benefit Plan, the provisions of the 
“Limitations on Allocations” section of the Adoption Agreement shall apply. 

Each Participant who is employed by the Employer on the last day of the Plan Year shall be 
entitled to receive an allocation of the Employer‘s minimum contribution for such Plan Year. The 
m i n i u m  allocation applies even though under other Plan provisions the Participant would not 
otherwise be entitled to receive an allocation, or would have received a lesser allocation for the 
year because the Participant fails to make required contributions to the Plan, the Participant‘s 
Compensation is less than a stated amount, or the Participant fails to complete 1,000 Hours of 
Service (or such lesser number designated by the Employer in the Adoption Agreement) during 
the Plan Year. A Paired profit-sharing Plan designated to provide the minimum Top-Heavy 
contribution must do so regardless of profits. An Employer may make the minimum Top-Heavy 
contribution available to all Participants or just non-Key Employees. 

@) 

(c) 

The Top-Heavy minimum contribution does not apply to any Participant to the extent the Participant is covered 
under any other plan(s) of the Employer and the EmpIoyer has provided in the Adoption Agreement that the 
minimum allocation or benefitrequirements applicable to this Plan will be satisfied in the other plan(s). 

If a Key Employee makes an Elective Deferral or has an allocation of Matching Contributions credited to his or her 
account, a TopHeavy minimum will be required for non-Key Employees who are Participants. For purposes of 
satisfying &e minimum contribution requirement, Elective Deferrals and Matching Contributions are not taken into 
account. . 

15.3 Minimum Verring For any Plan Year during which this Plan is Tap-Heavy, the minimum vesting schedule 
elected by the Employer in the Adoption Agreement will automatically apply to the Plan. If the vesting schedule 
selected by the Employer in the Adoption Agreement is less liberal than the allowable schedule, the schedule will 
automatically shift to one which satisfies the Top-Heavy minimum. If the vesting schedule under the Employer‘s 
Plan Shih in or out of the Top-Heavy schedule for any Plan Year, such shift is an amendment to the vesting 
schedule and the election in paragraph 9.8 of the Plan applies. The minimum vesting schedule applies to all accrued 
benefits within the meaning of Code Section 411(a)(7) except those attributable to Employee contributions, 
including benefits accrued before the effective date of Code Section 416 and benefits accrued before the Plan 
became Top-Heavy. No reduction in vested benefits may occur in the event the Plan’s status as Top-Heavy changes 
for any Plan Year. This paragraph does not apply to the account balances of any Employee who does not have one 
Hour of Service after the Plan initially becomes Top-Heavy and such Employee’s account balance attributable to 
Employer contributions and forfeitures will be determined without regard to this paragraph. 
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15.4 Limifaffons on Alloralions In any Plan Year beginning prior to January I .  2000, in which the Top-Heavy 
Ratio exceeds 90% (is., the Plan becomes Super Top-Heavy). the denominators of the Defined Benefit Fraction and 
Defined Contribution Fraction shall be computed using 100% of the dollar limitation instead of 125%. 
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ARTICLE XVI 

AMENDMENT AND TERMINATION 

r6.l Amendment The Employer may amend any or all provisions of the Plan from time to time. 

16.2 Protected Benefi An amendment (including the adoption of this Plan as a restatement of an existing 
plan) may not decrease a Participant's accrued benefit, except to the extent permitted under Code Section 412(c)(8), 
and may not reduce or eliminate a Code Section 41 I(dX6) protected benefit determined immediately prior to the 
adoption date, or if later, the Effective Date of the amendment. where this Plan is being adopted to amend another 
plan that contains a protected benefit not provided for in this document, the Employer may attach a schedule to the 
Adoption Agreement that describes such protected benefit which shall become part of the Plan. 

16.3 Hun Termination The Employer shall have the right to terminate its Plan upon 60 days notice in writing 
to the Trustee. If the PIan is terminated, partially terminated, or if there is a complete discontinuance of 
contributions under a profit-sharing plan maintained by the Employer, all amounts credited to the accounts of 
Participants shall vest and become nonforfeitable. In the event of a partial termination, only those who are affected 
by such partial termination shall be fully vested. In the event oftermination, the Plan Administrator shall direct the 
Trustee with respect to the distribution of accounts to or for the exclusive benefit of Participants or their 
beneficiaries. Such distribution shall be made directly to Participants or, at the direction of the Participant, may be 
transferred directly to another Eligible Retirement Plan or Individual Retirement Account. In the absence of an 
election by a Participant who has received notice from the Plan Administrator under paragraph 6.11, the Plan 
Administrator may direct the Trustee to transfer the Participant's benefit to another Defmed Contribution Plan 
maintained by the Employer, other than an employee stock ownership plan. If the Employer does not maintain 
another Defmed Contribution Plan, the Plan Administrator may direct the Trustee to Bansfer the Participant's benefit 
to an Individual Retirement Account with an institution selected by the Plan Administrator. or make a distribution 
pursuant to paragraph 7.15. Prior to making any distribution, the Plan Administrator shall establish in a manner 
acceptable to the Trustee, that the Plan has received a favorable determination letter from the Internal Revenue 
Service approving the Plan termination and authorizing the distribution of benefits to Plan Participants. In the 
absence of such determination letter, the Trustee may agree to make distributions to Participants if the applicable 
requirements, if any, of the Employee Retirement Income Security Act of 1974 and the Internal Revenue Code 
goveming the termination of employee benefit plans, have been or are being, complied with, or that appropriate 
authorizations, waivers, exemptions, or variances have been, or are being obtained. 

16.4 Distribution Restrictions The portion of the Participant's nonforfeitable A C C N C ~  Benefit attributable to 
Elective Deferrals (or to amounts treated under the Plan as Elective Deferrals) is not distributable on account of Plan 
termination, as described in this paragraph, unless: 

(a) the Participant otherwise is entitled under the Plan to a diswibution of that ponion of this 
nonforfeitable Accrued Benefit, or, 

the Plan termination occw without the establishment of a successor Plan. A successor Plan under 
clause @) is a Defmed Contribution Plan (other than an employee stock ownership plan) 
maintained by the Employer (or by a related Employer) at the time of the termination of the Plan 
or within the period ending twelve months after the fmal distribution of assets. A distribution 
made after March 31, 1988, pursuant to clause @), must be part of a lump sum distribution to the 
Participant of his nonforfeitable Accrued Benefit. 

@) 

16.5 Mergers and Consolidations 

(a) In the case of any merger or consolidation of the Employer's Plan with, or bmsfer of assets or 
liabilities of the Employer's Plan to, any other plan, Participants in the Employer's Plan shall be 
entitled to receive benefits immediately after the merger, consolidation, or transfer which are 
equal to or greater than the benefio they would have been entitled to receive immediately before 
the merger, consolidation, or transfer ifthe Plan had then terminated. 
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(b) Any corporation into which the Trustee or any successor thereto may be merged or with which it 
may be consolidated, or any corporation resulting from any merger or consolidation to which the 
TNSteC or any successor thereto may be a party, or any corporation to which all or substantially 
all the business of the Trustee or any successor thereto may be transferred, shall automatically be 
the successor without the filing of any instrument or perforhance of any further act, before any 
court. 

16.6 Reslgnotlon ondRemovol The Trustee may resign by written notice to the Employer which shall be 
effective 90 days after delivery. The Trustee shall deliver the Trust to its successor on the effective date of the 
resignation or removal, or as soon thereafter as practicable, provided that this shall not waive any lien the Trustee 
may have upon the Trust for its compensation or expenses. Following the effective date of the notice of 
termination, the Trustee shall have no further responsibility for providing services to the Employer or the Plan. If 
the Employer fails to appoint a successor msIee within 60 days, or such longer period as the Trustee may specify in 
writing, the Employer shall be deemed the successor bustee. In such event, the TNStee may continue to hold 
custody of the assets of the Plan until such time as appropriate arrangements have been made for the security of the 
Plan assets, but upon notification thereof to Plan Participants, shall no longer have any responsibility for the 
investment of Plan assets. 
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ARTICLE XVII 

GOVERNING LAW 

17.1 Covernlng t a w  Construction, validity and administration of this Plan and Trust adopted under the terms 
of this document and accompanying Adoption Agreement, shall be govemed by Federal law lo the extent applicable 
and to the extent not applicable by the laws of the State of Delaware. 

Plan Document 
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E X H I B I T  B 

RSP ADOPTION AGREEMENT 



Adoption Agreement 

Chesapeake Utilities Corporation Retirement Savings Plan 

The Employer named below hereby establishes a Plan for eligible Employees as provided in this 
Adoption Agreement and the accompanying Plan Document. 

I. EMPLOYER INFORMATION 

A. Name And Address: 

Chesapeake Utilities Corporation 
PO Box 615 
Dover, DE 19903 

B. Telephone Number: (302) 734-6744 

C. Employer’s Tax ID Number: 51-0064146 

D. Form of Business: Corporation 

E. Nameofplan: Chesapeake Utilities Corporation 
Retirement Savings Plan 

F Plan Number: 002 
.. 

G. Trust Tax ID Number: 52-1 1241 34 

H. Employer’s SIC Code: 4920 .. 

I. Employer’s Tax Year End: December 31 

J. Employer’s State of Incorporation: Delaware 



II. EFFECTIVE DATE 

Employer 
Contribution Type 

This is an Amended Plan.. The Effective Date of the original Plan was February 1, 1977. The 
most recent Amendment has an Effective Date of January I ,  1999. 

Compensation Computation Dollar Limitation Exclusions 
Delinilion Period 

Ill. DEFINITIONS 

A,. ”Compensation” 

I 9 I I I Discrehonarv l a  l a  I a.c I 

Antidiscrimination Compensation Computation Dollar Limitation 
Tests Definition Period 

I I I 

1. Compensation Defmition: 

a. Code §3401(a) - W-2 Compensation subject to income tax withholding at the 
source. 

b. Code §3401(a) - W-2 Compensation subject to income tax withholding at the 
source, with all pre-tax contributions added in. 

C. Code §6041/6051 - Income reportable on Form W-2. 
d. Code 66041/6051 - Income reDortabk on Form W-2. with all ore-tax ~~ 

contribkions added. 
Code $415 -All income received for services performed for the Employer. e. 

2. Compensation Computation Period .. 
a. 
b. 

d. 

Compensation paid during a Plan Year while a Participant. 
Compensation paid during entire Plan Year. 

Compensation paid during the Calendar year. 
.. C. Compensation paid during the Employer’s fiscal year. 

, .  
3. Exclusions from Compensation: 

a. No exclusions from Compensation under the Plan. 
b. Any amount deferred under a salary reduction agreement and which is not 

includible in the gross income of a Participant under Code Section 125 in 
connection with a cafeteria plan, Code Section 402(e)(3) in connection with a 
cash or deferred plan, Code Section 402(h)(l)(B) in connection with a 
simplified employee pension plan, and Code Section 403@) in connection with 
a tax-sheltered annuity plan will be excluded from the d e f ~ t i o n  of 
Compensation under the Plan. 

Compensation for purposes of the Plan shall not be greater than $160,000 (as 
indexed) or as elected above. 

C. 
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d. Overtime 

e. Cash Bonuses 

f. Commissions 

g. 
h. Other: 

Exclusion applies only to Highly Compensated Employees 

B. “Disability” 

[XI 1. 

[ 1 2. Disability will be defmed as: 

As defmed in paragraph 1.23 of the Plan Document. 

C. “Entry Date“ 

Contributi- Entrv Date . .  
Elective Deferrals 
Employer Match 
Discretionary Contributions 
QNECs 

Entnr Date aerianS; 

C 
C 
C 
C 

a. The fust day of the month coinciding with or next following the date on which 
an Employee meets the eligibility requirements. 

The fust day of the payroll period coinciding with or next following the date on 
which an Employee meets the eligibility requirements. 

The fust day of the Plan Year, or the first day of the fourth, seventh or tenth 
month of the Plan Year coinciding with or next following the date on which an 
Employee meets the eligibility requirements. 

The earlier of the first day of the Plan Year or the fFt day of the seventh month 
of the Plan Year coinciding with or next followmg the date on which an 
Employee meets the eligibility requirements. 

The fmt day of the Plan Year following the date on which the Employee meets 
the eligibility requirements. If this election is made, the Service waiting period 
cannot be greater than one-half year and the minimum age requirement may not 
be greater than age 20%. 

The fust day of the Plan Year nearest the date on which an Employee meets the 
eligibility requirements. This option can only be selected for Employer related 
contributions. 

The fust day of the Plan Year during which the Employee meets the eligibility 
requirements. This option can only be selected for Employer related 
contsibutions. 

The Employee’s date of hue. 

b. 

C. 

d. 

e. 

. I  

f. 

g. 

h. 

D. “Highly Compensated Employees - Top-Paid Group Election” 

If the following election is made, such election shall apply to all Plans maintained by the 
Employer for Plan Years beginning in 1998 and thereafter. 

Employees must be among the Top-Paid Group and have earned more than $80.000, as 
indexed. 

[ I  
[ ] 

[ I  

Election is applicable for the 1997 Plan Year. 

Election is applicable for 1998 and subsequent Plan Years. 
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E. "Limitation Year" 

The Limitation Year shall be the Plan Year. 

F. "Net Profit" 

Not applicable. Employer Contributions to the Plan are not conditioned on profits. 

G. "Plan Year" 

The 12-consecutive month period commencing on January 1 and ending on December 31. 

H. "QDRO Payment Date" 

The Plan's earliest QDRO payment date with regard to the Participant against 
whom the order is entered is the date the QDRO is determined to he qualiiied. 

The statutory age 50 requirement applies for purposes of making distribution to 
an altemate payee under the provisions of a QDRO. 

[XI 1. 

2. ri 

I. "Qualified Joint and Survivor Annuity" 

Not applicable. The safe-harbor provisions of paragraph 8.7 of the Plan 
Document are applicable. The normal form of payment is a lump sum. 

The Joint and Survivor AMUity rules are applicable and the survivor amuity 
shall be -% (SO%, 66-2/3%, 75% or 100%) of the annuity payable during the 
lives of the Participant and his or her Spouse. If no answer is specified, 50% 
shall be used. 

[XI 1. 

[ I  2. 

J. "Year of Service" 

For eligibility, allocation and vesting purposes, a Year of Service will be calculated by: 

[ 1 1. Elapsed Time Method. 

Hours of Service Method. A Year of Service will be credited upon completion 
of (choose niritiber. of hours for each item below): 

[XI 2. 

a. Eligibility 1,000 hours 

Contributions (including QMACs) 1,000 hours 

.. C. Allocation of QNEC Contributions 1,000 hours 

contributions 1,000 hours 

e. Vesting 1,000 hours 

b. Allocation of Employer Matching 

d. Allocation of Employer discretionary 

Hours shall be determined on the basis of the method selected below. Only one method may 
be selected. The method selected shall be applied to all Employees covered under the Plan as 
follows: 

On the basis of actual hours for which an Employee is paid or 
entitled to payment. 

On the basis of days worked. An Employee shall be credited 
with ten (10) Hours of Service if such Employee would be 
credited with at least one (1) Hour of Service during the day. 

On the basis of weeks worked. An Employee shall be credited 
with forty-five (45) Hours of Service if such Employee would 
be credited with at least one (1) Hour of Service during the 
week. 

[XI i. 

[ I  11. 

... 
111. [ I  
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iv. On the basis of semi-monthly payroll periods. An Employee 
shall be credited with ninety-five (95) Hours of Service if such 
Employee would be credited with at least,one ( I )  Hour of 
Service during the semi-monthly payroll penod. 

On the basis of months worked. An Employee shall be 
credited with one-hundred-ninety (190) Hours of Service if 
such Employee would be credited with at least one (I)  Hour 
of Service during the month. 

[ I  

V. [ I  

K. “Valuation of Trust Fund” 

The Trust Fund shall be valued on the following schedule: 

Semi-Annually 
Annually 
Other: 

Daily [ 1 d. 
Monthly [ 1 e. 
Quarterly [ I  ‘ f .  

[XI a. 
[ I b. 
[ 1 c. 

W .  ELIGIBILITY REQUIREMENTS 
Complete the following charts using the eligibility requirements outlined below. 

A. New Employees: 

a. Employees included in a unit of Employees covered by a collective bargaining 
agreement between the Employer and Employee Representatives, if benefits 
were the subject of good faith bargaining and if two percent or less of the 
Employees who are covered pursuant to that agreement are professionals as 
defmed in Section 1.41O(b)-9 of the Internal Revenue Regulations. For this 
purpose, the term “Employee Representatives” does not include any 
organization more than half of whose members are Employees who are owners, 
officers, or executives of the Employer. 

Employees who are non-resident aliens [within the meaning of Code Section 
7701(b)(l)(B)] who receive no Earned Income [withm the meaning of Code 
Section 91 l(d)(2)] from the Employer which constitutes income from sources 
within the United States [within the meaning of Code Section 861(n)(3)]. 

Employees compensated on an hourly basis. 

Employees conipenrated on a salaried basis. 

. .  

b. 

C. 

d. 

e. Commissioned salesmen. 

f. The Plan shall exclude from participation any nondiscriminatory classification 
of Employees determined as follows: 
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Effective January 1, 1995, any individual who makes a written one-time 
irrevocable election (within the meaning of Section 401(k) and 401(m) 
and the regulations thereunder) not to participate in the Plan upon his or 
her commencement of employment with the Employer or upon his or her 
first becoming eligible under any employee benefit or fringe benefit plan 
of the Employer. 

The Plan shall exclude from participation any nondisc-atoly classification 
of Employees determined as follows: 

Effective October 1, 1997, Employee Contractors will be permitted to 
participate in the Plan, subject to the Plan Eligibility and Service 
requirements, solely for purposes of contributing Elechve Deferrals to the 
Plan. No Matching Contributions shall be made on behalf of such 
Employee Contractors. 

g. 

V. RETIREMENTAGE 

A. Normal Retirement Age: 

[XI 1. Normal Retirement Age shall be 65. 

2. Normal Retirement Age shall be the later of attaining age - (not to exceed age 
65) or the - (not to exceed the 5th) anniversaly of the f m t  day of the first 
Plan Year in which the Participant commenced participation in the Plan. 

I 1  

B. Early Retirement Age: 

[I 1. Not Applicable. 

[XI 2. The Plan shall have an Early Retirement Age of 55. 

VI. EMPLOYEE CONTRIBUTIONS 

[XI A. Elective Deferrals: 

Participants shall be permitted to make Elective Deferrals in whole percentages from a minimum 
of 1 % to a maximum of 15% of their Compensation. 

B. Automatic Enrollment: [I 
Participants shall automatically, upon frst becoming eligible to participate in the Plan, have 
elective Deferral withheld from their pay in the amount of % of Compensation. 
Pdcipants shall have the right, on proper and timely notice to the Employer, to terminate or 
amend this Elective Deferral percentage. 

[I C. .- After-tax Voluntary Contributions: 

.. Participants shall be permitted to make after-tax Voluntary Contributions in any amount from a 
minimum of -% to a maximum of -% of their Compensation PI a flat dollar amount from a 
mini” of $ to a maximum of $ 

[XI D. Rollover Contributions: 

[XI 
[XI Employees may make Rollover Contributions prior to meeting the eligibility 

Participants may make Rollover Contributions. 

requirements for participation in the Plan. 



[ I  E.. Transfer Contributions: 

I ] 
[ ] Employees may make Transfer Contributions prior to meeting the eligibility 

Participants may make Transfer Contributions. 

I 
requirements for participation in the Plan. 

VII. EMPLOYER CONTRIBUTIONS 

The Employer shall make contributions to the Plan in accordance with the formula or formulas selected 
below. The Employer’s contribution shall be subject to the limitations contained in Articles In and X. For 
this purpose, a contribution for a Plan Year shall be limited for the Limitation Year which ends with or 
within such Plan Year. 

[XI A. Matching Employer Contribution Formulas: 

1. For employees listed in Schedule A, the following Employer Matching Contribution Formula 
will be in effect: 

For Employees with 9 Years of Service or less with Chesapeake Utilities Coporation, 
the Employer shall contribute and allocate to each participant’s account, an amount 
equal to 60% of the first 6% of the Participant’s Compensation, to the extent deferred. 

For Employees with 10 or more Years of Service with Chesapeake Utilities 
Coqoration, the Employer shall contribute and allocate to each participant’s account 
an amount equal to 100% of the fust 6% of the Participant’s Compensation, to the 
extent deferred. 

. .  

2. For all other Employees, the following Matching Contribution Formula will be in effect: 

Y-a 
Less than 40 
40 to less than 65 
65 to less than 80 
80 or more 

Jvlatehino P,,,taee 
100% 
150% 
175% 
200% 

The Employer Matching Percentage will be based on the Participant’s Elective 
Deferrals up to 6% of Compensation. The employer Match up tp 100% will be 
invested exclusively in employer stock. The Employer Match of any amount 
exceeding 100% may he directed by the Participant in any of the then available 
investment options offered by the Trustee. 

An Employee’s Years of Service with the Employer and an Employee’s Age will be 
calculated on the first day of each calendar quarter effective with the Plan year 
beginning January 1,1999. 

An Employee’s Years of Service plus his or her age shall determine the Employer 
Matching contribution Percentage in effect for the Employee for the Plan Year. The 
Employer Matching Contribution percentage will be re-determined for each eligible 
Employee on the first day of each calendar quarter. 

2. Matching Contribution Computation Period: Matching Contributions will be 

. .  

calculated on the following basis: 

_. Weekly - . Quarterly 
_. Bi-weekly - . Semi-annually 
_. Semi-monthly - . Annually 
_. Monthly - X-. Payroll Based 

The calculation of Matching Contributions based on the Computation Period selected 
above has no applicability as to when Employer Matching Contributions are remitted by 
the Employer to the Trust Fund. 
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[XI B. Qualified Non-Elective Employer Contribution Formulas: 

Discretionary Percentage Contribution Formula: The Employer shall have 
the right to make an additional discretionary contribution which shall be 
allocated to each eligible Employee in proportion to his or her Compensation as 
a percentage of the Compensation of all eligible Participants. This part of the 
Employer's contribution and the allocation thereof shall be unrelated to any 
other Employer contribution made hereunder and shall be fully vested. This 
contribution will be allocated to: 

[ 1 a. All Participants. 

[XI 1. 

Only Participants who are Non-Highly Compensated 
Employees. 

[XI C.. Minimum Employer Contribution Formula under Top-Heavy Plans: For any Plan Year 
during which the Plan is Top-Heavy, the sum of the contributions and forfeitures (excluding 
Elective Deferrals) allocated to non-Key Employees shall not be less than the amount required 
under paragraph 15.2 of the Basic Plan Document #01. Top-Heavy minimums will be allocated 
to: 

[XI b. 

1. all eligible Participants. 
only eligible non-Key Employees who are Participants. 

[I 
[XI 2. 

IX ALLOCATIONS TO PARTICIPANTS 

[XI A,. Allocation Dates: 

Contributions listed below will be allocated to Participants as of the Valuation Date and as of the 
following additional Allocation Date(s) [indicate Allocation Daie(s)fiom the list below io be used 
for each conhibution typeJ: 

1. Dailv 6. Semi-Annuallv 
2. weeiiy 
3. Semi-Monthly 
4. Monthly 
5. Quarterly 

7. Annually 
8. Payroll Based 
9. Other: 

1 

[ ] B. Employer contributions for a Plan Year will be allocated to all Participants employed by the 
Employer as of the last day of the Plan Year and who have completed a Year of Service. 
Contributions will also be allocated to Participants who have terminated employment during the 
Plan Year who satisfy the foilowing eligibility requirements (check all applicable boxes): 

.. 
Mat!& !aEcQMAc Q h x  

1. Completed a Year of Service [I [I 11 [ I  
2. No Year of Service will be required for Employees who terminate due to: 

a. Retirement [XI [I 1 1  [I 
b. Disability [XI 1 1  1 1  [ I  
C. Death [XI [I [ I  [I 
d. Other Termination [XI [I [I [I 
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[ ] C. LeasedEmployees: 

If a Leased Employee of the Employer is a Participant in the Plan and also participates in a plan 
maintained by the leasing organization (select one): 

The Plan Administrator will determined the Leased Employee’s allocation of 
Employer contributions without taking into account the Leased Employ&s 
allocation, if any, under the leasing organization’s plan. 

The Plan Administrator will reduce a Leased Employee’s allocation of 
Employer Non-Elective contribution (other than designated Qualified Non- 
Elective Contributions) under this Plan by the Leased Employee’s allocation 
under the leasing organization’s plan, but only to the extent that allocation is 
atkibutable to the Leased Employee’s Service provided to the Employer. 

a. The leasing organization’s plan must be a money purchase plan which 
would satisfy the defmition of a safe-harbor plan defmed at 2.6 in the 
Basic Plan Document #01, irrespective of whether the safe harbor 
exception applies. 

The leasing organization’s plan must satisfy the features and, if a 
defined benefit plan, the method of reduction described in an 
addendum to this Adoption Agreement. 

* [ 1 1. 

[ 1 2. 

b. 

X. DISPOSITION OF FORFEITURES 

A. Allocation Alternatives: 

1. Reduce next Matching 
Contribution [ I  [ I  NIA 

2. Offset Plan expenses 
then reduce next 
Matching Contribution [ I  [ I  [ I  

3. Allocate to all Participants as 
an additional Match [ I  [ I  

4. AUocate to Participants 
who are NHCEs as an 
additional Match 11 [ I  
Allocate to all Participants in 
in proportion to 

5. 

. - Compensation [ I  [ I  

Compensation [ I  11 

. . 6. Allocate to Participants who 
are NHCEs in proportion to 

7. Reduce future Employer 
contributions [XI 

8. Offset Plan expenses 
then reduce future Employer 
contributions [ I  [ I  

NIA 

11 

NIA 
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B. Eligibility for Allocation if Disposition Methods in X(A)(3)-(6) are Elected 

Participants eligible to share in the allocation of other Employer contributions under Section Vm 
shall be eligible to share in the allocation of forfeitures except where allocations am. only to Non- 
Highly Compensated Employees. 

Date for Reallocation of Forfeitures: 

1. 

C. 

If no distribution or deemed distribution has been made to a former Participant, 
nonvested portions shall be forfeited at the end of the Plan Year during which the former 
Participant incurs his or her fifth consecutive one-year Break in Service. 

If a former Participant has received the full amount of his or her vested interest, the 
nonvested portion of his or her account shall be forfeited and shall be disposed of: 

at the end of the Plan Year during which the former Participant incurs 
his or her fifth consecutive one-year Break in Service. 

as of the next Allocation Date following the date on which the former 
Participant receives payment of his or her vested benefit. 

at the end of the Plan Year during which the former Employee incurs 
his or her 1st one-year Break in Service. 

as of the end of the Plan Year during which the former Participant 
received full payment of his or her vested benefit. 

as of the Plan quarter in which the former Participant has received full 
payment of his or her vested benefit. 

2. 

[ I  a. 

[ I  b. 

[XI c. 

[ I  d. 

[ I  e. 

D. Restoration of Forfeitures Upon Rehire: 

If amounts are forfeited prior to five consecutive one-year Breaks in Service, the Funds for 
restoration of account balances to Participants will be obtained fiom the following sources in the 
order indicated (number each item accordinglyl: 

-L Current year‘s forfeitures. 

-L Additional Employer contribution. 

Earnings on investments for the applicable Plan Year (not available in a Daily 
Valuation Plao). 

XI. BONUS OPTION 

I1  
.. 

A. If cash bonuses paid by the Employer included in the deffition of Compensation, the 
Employer may permit a Participant to amend their deferral election, on a one-time basis, to defer 

of any bonus received by the 
Participant for any Plan Year. 

NOTE If this option is not elected, the Participant’s normal deferral election percentage 
will be automatically withheld from the bonus: 

If cash bonuses paid by the Employer included in the deffition of Compensation, the 
Employer may permit a Participant, by completing an appropriate form, to elect to defer from any 
bonus received by the Participant an amount not to exceed -% or 0- of any bonus 
received for any Plan Year. 

NOTE: If this option is not elected, the Participant will be unable to defer any percentage 
from the bonus and the entire bonus will be paid to the Participant in cash. 

. - to the Plan, an amount not to exceed -% or $ 

B. I 3  
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XU. LIMITATIONS ONALLOCATIONS AND TOP-HEAVY CONTRIBUTIONS 

[ ] A. This is the only Plan the Employer maintains or ever maintained. 

Allocation of Excess Annual Additions: In the event that the allocation formula results in an 
Excess Amount, such excess, after distribution of Employee related contributions pursuant to 
paragraph 10.2 ofthe Basic Plan Document #01 shall be: 

Placed in a suspense account for the benefit of the Participant without the 
crediting of gains or losses for the benefit of the Participant (cannot be used in a 
Daily Valuation Plan). 

Reallocated as additional Employer contributions to all other Participants to the 
extent that they do not have any Excess Amount. 

If no method is selected, the suspense account method will be used. 

The Employer does maintain or has maintained another Plan [including a Welfare Benefit Fund or 
an individual medical account as defied in Code $415(1)(2)], under which amounts are treated as 
Annual Additions and has completed the proper sections below. 

1. If the Participant is covered under another qualified Defied Contribution Plan 
maintained by the Employer, other than a Master or Prototype Plan: 

the provisions of Article X of the Plan Document will apply, as if the 
other plan were a Master or Prototype Plan. 

The Employer has attached provisions stating the method under which 
the plans will limit total Annual Additions to the Maximum Permissible 
Amount, and will properly reduce any Excess Amounb, in a manner 
that precludes Employer discretion. 

1. [ I  

2. I1 

[XI B. 

[XI a. 

t 1 b. 

2. Allocation of Excess Annual Additions: 

In the event that the allocation formula results in an Excess Amount, such excess, afler 
distribution of Employee related contributions pursuant to paragraph 10.2 of the Plan 
Document shall be: 

Placed in a suspense account for the benefit of the Participant without 
the crediting of gains or losses for the benefit of the Participant. 

Reallocated as additional Employer contributions to all other 
Participants to the extent that they do not have any Excess Amount. 

[XI a. 

[ 1 b. 

3 . .  ' If a Participant is or ever has been a participant in a Defmed Benefit Plan maintained by 
the Employer, the Employer must attach provisions which will satisfy the 1.0 limitation 
of Code $415(e). Such language must preclude Employer discretion and is applicable for 
Limitation Years beginnins before January 1,2000. 

C. Top-Heavy Plans: 

In the event the Plan is or becomes Top-Heavy, the minium contribution or benefit required 
under Code Section 416 relating to Top-Heavy Plans shall be satisfied in the elected manner: 

n e  minimum The Employer does maintain another Defied Contribution Plan. 
contribution will be satisfied by: 

I 1  a. this Plan. 

[ I  

I 1 1. 

b. 
(Name of other Qualified Plan) 
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The Employer's other Qualified Plan is a Defined Benefit Plan. Provisions are attached 
to this Plan stating the method under which the mini" contnhtion and benefit 
provisions of Code $416 will be satisfied. Such language will preclude Em loyer 
discretion and is applicable for Limitation Years beginning before January 1, 2 O O l  If a 
Defmed Benefit Plan is or was maintained, an attachment must be provided showing 
interest and mortality assumptions used in the Top-Heavy Ratio. 

[ 1 2. 

XIII. ANTIDISCRIMINATION TESTING 
[XI A. Prior Year Computation Period: 

If the Plan Year is not the calendar year, the prior year computation period for purposes of 
determining if an Employee earned more than $80,000, as indexed, is the calendar year beginning 
in the prior Plan Year. 

[ I  1. Election is applicable for the 1997 Plan Year. 

[XI 2. Election is applicable for 1998 and subsequent Plan Years. 

Note: If the election above is made, such election will apply to all Plans maintained by the 
Employer for Plan Years beginning in 1998 and thereafter. 

B. Testing Elections: 

1. ADP Testing (select one): 

[XI a. 

11 b. 

Current year data for all Participants will be used. 

Prior year data for Non-Highly Compensated Employees will be used. 

2. ACP Testing (select one): 

[XI a. 

11 b. 

Current year data for all Participants will be used. 

Prior year data for Non-Highly Compensated Employees will be used. 

C. Special Testing Elections For the Filst Plan Year: 

1. ADP Testing (select one): 

[ I  a. Current year data for all Participants will be used. 

Current year data for Highly Compensated Employees will be used. 
The ADP for Non-Highly Compensated Employees is assumed to be 
3% or the actual ADP if greater. 

[ I  b. 
.. 

2. ACP Testing (select one): 

[ I  a. 

b. 

Current year data for all Participants will be used. 

Current year data for Highly Compensated Employees will be used. 
The ACP for Non-Highly Compensated Employees is assumed to be 
3% or the actual ACP if greater. 

Elective Deferrals may be recharacterized as Voluntary After-tax Contributions to satisfy the ADP 
test. Voluntary After-tax Contributions must be permitted in the Plan, for this section to be 
operable. 

[ I  

[ ] D. 

XIV. VESTING 
Employees shall always have a fully vested and nonforfeitable interest in any Employee (including 
Elective Deferrals) conhbutions and their investment earnings. Any Employer contributions made 
pursuant to the Safe-Harbor Plan provisions must be fully vested when made. 

12 



Each Pdcipant  shall acquire a vested and nonforfeitable percentage in his or her account balance 
attributable to Employer contributions and their earnings under the schedules selected below except in any 
Plan Year during which the Plan is determined to be Top-Heavy. In any Plan Year in which the Plan is 
Top-Heavy, Two-twenty vesting schedule [option (B)(4)] or the three-year cliff schedule [option (B)(3)] 
shall automatically apply unless the Employer has elected a faster vesting schedule. ,If the Plan is switched 
to option (B)(4), because of its Top-Heavy status, that vesting schedule will remam in effect even if the 
Plan later becomes non-Top-Heavy until the Employer executes an amendment of this Adoption 
Agreement. 

A. Vesting Computation Period: 

The computation period for purposes of determining Years of Service and Breaks in Service for 
purposes of computing a Participant's nonforfeitable right to his or her account balance derived 
from Employer contributions: 

1 1  1. shall not be applicable since Participants are always fully vested, 

shall comnieiice 011 the date on which an Employee fmt performs an Hour of 
Service for the Employer and each subsequent 12-consecutive month period 
shall commence on the anniversary thereof, or 

shall commence on the first day of the Plan Year during which an Employee 
fust performs an Hour of Sewice for the Employer and each subsequent 12- 
consecutive month period shall commence on the anniversary thereof. 

A Participant shall receive credit for a Year of Service if he or she completes at least 1,000 Hours 
of Service, or if lesser, the number of hours specified in Sec?on III(M) of this Adoption 
Agreement, at any time during the 12-consecutive montfi computahon period. A Y e y  of Service 
may be eamed prior to the end of the 12-consecuhve month computahon penod and the 
Participant need not be employed a t  the end of the 12-consecuhve month computation period to 
receive credit for a Year of Service. 

[XI 2. 

3. [ I  

B. Vesting Schedules: 

Years of Service 
1 2 3 -  1 I h Z  

1. 

2. 

3. 

4.. 

5. 

. 6. 

7. 

8. 

Full and immediate Vesting 

-% 100% 

-% -% 100% 

-% 20% 40% 60% 80% 100% 

-% -% 20% 40% 60% 80% 100% 

10% 20% 30% 40% 60% 80% 100% 

L% e% g_"h 0% 100% 

-% -% -% -% -% -% 100% 

Sched ule Chart 

7 

Match on Elective Deferrals 
Match on Voluntary Contributions 
Match on Required Employee Contributions 
Non-Integrated Contribution Formula 
Integrated Contribution Formula 
Altemativc Integrated Contribution Formula 
Top-Heavy Minimum Contributions 
All Employer ContTihutions 
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C. Service Disregarded for Vesting: 

[XI 1. Not Applicable. All Service is considered. 

2. Service prior to the [ ] Original Effective Date I ] Amended Effective Date of 
this Plan or a predecessor plan is disregarded when coniputing a Participant's 
vested and nonforfeitable interest. 

Service prior to a Participant having attained age 18 is disregarded when 
computing a Participant's vested and nonforfeitable interest. 

11 

3. [ I  

XV. SERVICE WITH PREDECESSOR ORGANIZATION 

Service with the following organizations will be considered for the Plan purpose indicated 

Elieibilihr YestiIu 
[ I  [ I  See Attached Schedule B 

XVI. IN-SERVICE IVITHDRA WALS 

[ 1 A. Elective Withdrawals are peniiitred iii the Plan as follows (select one or more of the following 
options); 

Participants having completed five or more Years of Service and who are fully 
vested may elect to withdraw all or any part of their account balance. 

Participants having completed five or more Years of Service may elect to 
withdraw all or any part of their Vested Account Balance. 

Participants who are fully vested may elect to withdraw all or any part of their 
account balance which has been credited to their account for a period in excess 
of two years. 

Participants niay elect to withdraw all or any part of their Vested Account 
Balance which has been credited to their account for a period in excess of two 
years. 

Participants who are fully vested may elect to withdraw all or any part of their 
account balance after having attained age (not less than 59%). 

Participants may elect to withdraw all or any part of their Vested Account 
Balance after having attained age __ (not less than 59%). 

Participants niay withdraw all or any part of their account balance after having 
attained the Plan's Normal Retirement Age. 

1. [ I  

[ I  

[ I  

2. 

3. 

4. I 1  

5. 11 

[ I  

11 

.. 
6. 

I. 

[XI B. Hardship withdrawals are pemiitted in the Plan (select one or more ofthese options): 

[ I 1. Participants niay withdraw Elective deferrals only. 

Participants may withdraw fully vested Employer contributions plus their 
earnings. 

Participants may withdraw Elective deferrals and fully vested Employer 
contributions (and eamings on the Employer contributions). 

Qualified Matching Contributions, Qualified Non-Elective Conhibutions plus 
their investment eamings plus the earnings on elective deferrals to the extent 
that they were credited to the Participant's account as of the last day of the Plan 
Year ending prior to July 1, 1989 may be withdrawn. 

r 1 2. 

[XI 3. 

[ I  4. 
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XVII. ANCILLARY BENEFITS 

[XI A. Participant loans as provided for in paragraph 14.5 of the Basic Plan Document #01 are permitted 
in accordance with the Employer’s established loan procedures. Loan ayments [XI will [ ] will 
not be suspended under the Plan as permitted under Code Section 414&) in compliance with the 
Uniformed Service Employment and Reemployment Rights AcJ of 1994. 

The insurance provisions ofpangraph 14.6 of the Basic Plan Document #01 are applicable. [ ] B. 

XVIII. INVESTMENT DIRECTION 

A. Investment Management Responsibility: 

The Employer shall appoint the Trustee to manage the assets of the Plan unless otherwise 
indicated below. By selecting a box. the Employer is making a designation as to whom will have 
investment authority over that specified contribution type. 

B. Type of Contribution (check all qiplicoble boxes): 

Tn&c 

1. All contributions [ I  
2. Elective Deferrals 11 
3. Voluntary Contributions [ I  
4. Required Contributions [ I  
5. QMACs [ I  
6. Matching Contributions [ I  
I. QNECs 11 
8. Other Employer contributions [ ] 

9. Rollover Contributions I1 
10. Transfer Contributions [ I  

C. Limitations on Participant Directed Investments: 

Investment 
Manaeer 

[ I  
[ I  
[ I  
[ I  
[ I  
[ I  
11 
[ I  
[ I  
[ I  

Participants are only permitted to select from among investment alternatives made 
available by the Employer under the Plan. 

Participants are permitted to invest in any investment permitted at paragraph 14.3 of the 

[XI 1. 

[ 1 2. 
. . Plan Document. 

[XI D: ERISA Section 404(c): 

The Employer has elected to be covered by the fiduciary liability provisions with respect to 
Participant directed investments under ERISA Section 404(c). 



XIX. DISTRIBUTION OPTIONS 

A. Timing of Distributions 

I .  Distributions payable as a iestilt of termination for death, Disability or retiremen1 shall be 
paid as soon as administratively feasible, following the date on which a distribution is 
requested or is otherwise payable. 

Distributions payable as a iesult of termination for reasons- than death, Disability or 
retirement shall be paid as snoii as administratively feasible, following the date on which 
a distribution is requested or IS otberwise payable. 

2. 

B. Required Beginning Date: 

1. The Required Beginning Date of a Participant with respect to a Plan is (ielect onefiom 
below): 

The April 1" of the calendar year following the calendar year in which the 
Participant attains age 70%. 

The April 1" of the calendar year following the calendar year in which the 
Participant attains age 70% except that distributions to a Participant (other than a 
5% owner) with respect to benefits accrued after the later of the adoption or 
Effective Date of the amendment of the Plan must commence by the later of 
April I" of the calendar year following the calendar year in which the 
Participant attains age 70% or retires. 

The later of the April I" of the calendar year following the calendar year in 
which the Participant attains age 70% or retires except that distribntions to a 5% 
owner must commence by the April 1" following the calendar year in which the 
Participant attains age 70%. 

[ 1 a. 

[ 1 b. 

[XI c. 

2. Altematives Available for Participants who have attained age 70%: 

Select (a), @), and/or (c) whichever is applicable. Subsection (c) must be selected to the 
extent that there would otherwise be an elimination of a pre-retirement age 70% 
distribution option for Employees other than those listed above. 

Any Participant attaining age 70% in years after 1995 may elect by April 1" of 
the calendar year following the year in which the Participant attained age70!4 
(or by December 31, 1997 in the case of a Participant attaining age 70% in 
1996) to defer distributions until the calendar year in which the Participant 
retires. If no such election is made, the Participant will begin receiving 
distributions by the April 1" of the calendar year following the year in which the 
Participant attained age 70% or by December 31, 1997 in the case of a 
Participant attaining age 70% in 1996). 

Any Participant attaining age70% in the year prior to 1997 may elect to stop 
distributions and recommence by the April I" of the calendar year in which the 
Participant retires. There is either (select one): 

t 1 i. 
[ ] ii. 110 AMUity starting Date upon recommencement. 

The pre-retirement distribution option is only eliminated with respect to 
Employees who reach age 70% in or after a calendar year that begins after the 
later of December 31, 1998, or the adoption of the amendment. The pre- 
retirement age 70'4 distribution option is an optional form of benefit under 
which benefits are payable in a particular distribution form (including any 
modifications that may be elected after benefit commencement) commence at a 
time during the prriod that begins on or after Januaxy 1 of the calendar year in 
which an Employee attains age 70% and ends April 1" of the immediately 
following calendar year. 

[ 1 a. 

.. 
1 b. 

.. 

a new Annuity Starting Date upon recommencement, or ., 

[XI c. 
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C. Forms of Payment (select all that applj): 

[XI 1. Lump sum 

[ I  

[ I  4. 

[ I  

[ I  2. Installment Payments 

3. Life Annuiiy. Thk option is not available under a safe-harbor Plan described at 
paragraph 8.7 of the Basic Plan Document #01. 

Term Certain Annuity with payments guaranteed for - years (not to exceed 
20). This option is not available under a safe-harbor Plan described at 
paragraph 8.7 of the Basic Plan Document #01. 

Joint and [ ] 50%, [ ] 66-2/3%, [ ] 75% or [ ] 100% survivor annuity. This 
option is not available under a safe-harbor Plan described at paragraph 8.7 of the 
Basic Plan Document #01. 

5 .  

[ I  6. Other: 

[ 1 D. Recalculation of Life Expectancy: 

When determining installment payments in satisfying the minimum distribution requirements 
under the Plan, Participants and/or their Spouse (surviving Spouse) shall have the right to have 
their life expectancy recalculated annually. If recalculation is elected 

[ I  1. only the Participant shall be recalculated. 

I 1  2. both the Participant and Spouse shall be recalculated. 

[XI 3. the Participant will determine who is recalculated. 

XX. SIGNATURES 
The Sponsor recommends that the Employer consult with legal counsel and/or tar advisor before 
executing this Adoption Agreement. 

This Agreement and the corresponding provisions of the Plan Document were adopted by the Employer the - 

Executed by the Employer: William C. Boyles 

Title: Vice President 

Signature: 

day of , -. 

B. TRUSTEE 

PNC Bank, Delaware 
PO Box 791 
Wilmington, DE 19899-0791 

The Employer's Plan as contained herein was accepted by the Trustee the - day of 

Accepted on behalf of the Trustee by: 

,-. 

Title: 

Signature: 
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SCHEDULE A 

Employees listed in this Schedule A are those Employees who elected retirement option #2 
(“Retirement Option 2”) under the new retirement program adopted by the Employer, to be 
effective January 1, 1999 (the “new Retirement Program”). 
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SCHEDULE B 

Service with the following organizations will be considered for the Plan purpose indicated 

Eligibilitv Vesting 

[ I  [ I  
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