APPROVAL REQUEST FOR MEETING
DATE
Ny COUNCIL ACTION
AT 12/18/2018
REPORTS & Proposed Pension Plan Modifications to The City of IgMﬁNﬁUwMBER
Franklin Defined Contribution Retirement Plan and ' oty
RECOMMENDATIONS the City of Franklin Defined Benefit Retirement Plan o

The Common Council on November 13, 2018, approved a Resolution of Inclusion to join the
Wisconsin Retirement System (WRS) for eligible, non-public safety personnel. Prior to that action,
the Common Council approved Transition Steps for the migration to WRS. That action on October
16, 2018, directed the Director of Administration to work with labor counsel to prepare the
necessary actions and plan amendments to incorporate the strategies set forth in the document
titted “Transition Steps for Migration to WRS for Eligible, Non-Protective Service Employees:
Impact on Employees and Existing Pension Plans,” which document is attached for your
convenience.

Attached are the proposed amendments to the City of Franklin Defined Contribution Retirement
Plan and the City of Franklin Defined Benefit Retirement Plan which were presented at the
December 4, 2018 Council meeting in order for the Aldermen to have ample opportunity to review
the changes. It also provided time for continued review of the documents by Attorney Matt Flanary
and staff at Principal Financial Group, our plan administrator, to ensure accuracy. Attorney Matt
Flanary has made some minor technical changes to the documents that were included in the last
Council packet. The attached documents incorporate those changes and remove the redlining.

Relative to the Defined Benefit Plan, the proposed changes address the immediate needs of
eligibility and Items I and II of the Transition Steps. Employees reading the proposed changes are
encouraged to read items of the attached Transition Steps document, particularly Items III, IV, V,
and VI, which contain further discussion on anticipated future actions, including the potential
future termination of the plan, and the on-going rights of the City related to the plan.

Relative to the Defined Contribution Plan, the proposed changes address the immediate needs of
eligibility and vesting. Employees reading the proposed changes are encouraged to read the
attached Transitions Steps document which contains further discussion on anticipated future
actions, including the potential future termination of the plan, and the on-going rights of the City
related to the plan.

It is essential the City adopt the necessary plan amendments prior to the end of 2018.

COUNCIL ACTION REQUESTED

Motion to approve the proposed pension plan modifications to The City of Franklin Defined
Contribution Retirement Plan and The City of Franklin Defined Benefit Retirement Plan and
authorize the Director of Administration to execute the restated plan documents.

DOA-MWL
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INTRODUCTION

The Empioyer previously established a retirement plan on January 1, 1983.

The Plan is restated effective January 1, 2019, with certain changes effective as of December 31,
2018. This restated document is substituted in lieu of the prior document with the exception of any
interim amendment and any model amendment that have not been incorporated into this restatement.
Such amendment(s) shall continue to apply to this restated Plan until such provisions are integrated into the
Plan or such amendment(s) are superseded by another amendment.

It is intended that the Plan, as restated, shall gualify as a governmental money purchase pension pian
under the Internal Revenue Code of 1986, inciuding any later amendments to the Code. The Employer agrees
to operate the Plan according to the terms, provisions, and conditions set forth in this document.

The restated Plan continues to be for the exclusive benefit of employees of the Employer. All persons
covered under the Plan before the effective date of this restatement shall continue to be covered under the
restated Plan, if they are still Eligible Employees as of the restatement date, with no loss of benefits.

This Plan includes the statutory, regulatory, and guidance changes specified in the 2014 Cumulative
List of Changes in Plan Qualification Requirements (2014 Cumulative List) contained in Internal Revenue
Service Notice 2014-77 and the qualification requirements and guidance published before the issuance of
such list. The provisions of this Plan apply as of the effective date of the restatement unless otherwise

specified.

The Plan was amended effective December 31, 2018, to reflect a freeze on new Parficipants, a cessafion of
additional contributions for certain Participants and certain other technical changes associated with the Employer’s decision
to move most employees into the Wisconsin Retirement System effective January 1, 2018, No individual who is not already
a Participant in this Plan on December 31, 2018 will be allowed fo become a Participant at any time thereafter. Existing
Participants who join the Wisconsin Retirement Systern on January 1, 2018, will not make or receive any contributions to
this Plan for any Compensation paid after December 31, 2018, but service performed after that date will still be credited to
determine a Participant's vested status. Nothing in these amendments shall limit the Employer's ability to further amend,

freeze or terminate this Plan at any time in the future,
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ARTICLE 1
FORMAT AND DEFINITIONS

SECTION 1.01--FORMAT.

Words and phrases defined in the DEFINITIONS SECTION of Article | shall have that defined meaning
when used in this Plan, unless the context clearly indicates otherwise. These words and phrases have initial
capital letters to aid in identifying them as defined terms.

SECTION 1.02--DEFINITIONS.

Account means the Participant's share of the Plan Fund. Separate accounting records are kept for
those parts of his Account resulting from:

{a) Required Contributions

(&)  Voluntary Contributions

(c)  Pick-upContributions

(d)  Other Employer Contributions
(e)  Rollover Contributions

If the Participant's Vesting Percentage is less than 100% as to Employer Contributions, a separate
accounting record will be kept for any part of his Account resulting from such Employer Contributions
and, if there has been a prior Forfeiture Date, from such Contributions made befere a prior Forfeiture
Date.

A Participant's Account shall be reduced by any distribution of his Vested Account and by any
Forfeitures. A Participant's Account shall participate in the earnings credited, expenses charged, and
any appreciation or depreciation of the Investment Fund. His Account is subject fo any minimum
guarantees applicable under the Annuity Contract or other investment arrangement and to any
expenses associated therewith.

Acknowledgement Form means a form executed by an Employee, in which he acknowledges that he
has been informed by the Employer that, as a condition of employment, the Employer will deduct from
the Employee’s Compensation, by regular payroll deductions, an amount equal to 5% of his
Compensation. Such Contributions shall be Pick-up Contributions. Any Employee who participates in
this Pian shall be deemed to have entered into the Acknowledgement Form.

Active Participant means an Eligible Employee who is actively participating in the Plan according to
the provisions in the ACTIVE PARTICIPANT SECTION of Article 11,

Additional Contributions means the Forfeitures that are reallocated according to the ALLOCATION
SECTION of Article Il and are deemed to be Additional Contributions.
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Affiliated Service Group means any group of corporations, partnerships or other organizations of
which the Employer is a part and that is affiliated within the meaning of Code Section 414(m) and the
regulations thereunder. The term Controlled Group, as it is used in this Plan, shall include the term
Affiliated Service Group.

Alternate Payee means any spouse, former spouse, child, or other dependent of a Participant who is
recognized by a qualified domestic relations order as having a right to receive all, or a portion of, the
benefits payabie under the Plan with respect to such Participant.

Annuity Contract means the annuity coniract or contracts into which the Trustee or the Employer
enters with the Insurer for guaranteed benefits, for the investment of Contributions in separate
accounts, and for the payment of benefits under this Plan.

Annuity Starting Date means the first day of the first period for which an amount is payable to the
Participant as an annuity or any other form.

Beneficiary means the person or persons named by a Participant to receive any benefits under the
Plan when the Participant dies. See the BENEFICIARY SECTION of Article X.

Code means the Internal Revenue Code of 1986, as amended.

Compensation means, except for purposes of the CONTRIBUTION LIMITATION SECTION of Article
lll, the total earnings, except as modified in this definition, from the Employer during any specified
period.

"Earnings" in this definition means wages, within the meaning of Code Section 3401(a), and all other
payments of compensation 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 6041(d), 6051(a)(3), and 6052. Earnings shall be determined without regard to any rules
under Code Section 3401(a) 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)). The type of compensation that is reported in the "Wages, Tips and Other
Compensation” box on Form W-2 satisfies this definition.

Except as provided herein, Compensation for a specified period is the Compensation actually paid or
made available (or if earlier, includible in gross income} during such period.

Compensation for a Compensation Year shall also include Compensation paid by the later of 2 1/2 months
after an Employee’s Severance from Employment with the Employer maintaining the Plan or the end of the
Compensation Year that includes the date of the Employee’s Severance from Employment with the Employer
maintaining the Plan, if the payment is regular Compensation for services during the Employee’s regular
working hours, or Compensation for services outside the Employee’s regular working hours (such as overtime
or shift differential), commissions, bonuses, or other similar payments, and, absent a Severance from
Employment, the payments would have been paid to the Employee while the Employee continued in
employment with the Employer.

Any payments not described above shall not be considered Compensation if paid after Severance from

Employment, even if they are paid by the later of 2 1/2 months after the date of Severance from Employment
or the end of the Compensation Year that includes the date of Severance from Employment.
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Back pay, within the meaning of section 1.415(c)-2(g)(8) of the regulations, shall be treated as
Compensation for the Compensation Year to which the back pay relates to the extent the back pay
represents wages and compensation that would otherwise be included in this definition.

Compensation paid or made available during a specified period shall include amounts that would
otherwise be included in Compensation but for an election under Code Section 125(a), 132(f){4)},
402(e)(3), 402(h)(1)(B), 402(k), or 457(b).

For purposes of determining the allocation or amount of Employer Contributions, Compensation shall
exclude the following:

Worker's comp pay
Severance pay

Compensation before an Employee's Entry Date shall be excluded for purposes of Employer
Contributions.

The annual Compensation of each Participant taken into account in determining contributions and
allocations for any determination period {the period over which Compensation is determined) shall not
exceed $200,000, as adjusted for cost-of-living increases in accordance with Code Section
401(a)(17){B). The cost-of-living adjustment in effect for a calendar year applies to any determination
period beginning with or within such calendar year. Provided, however, with respect to an eligible
Participant, the reduced dollar limitation does not apply to the extent that the amount of Compensation
allowed to be taken into account under the Plan is reduced below the amount that was allowed to be
taken into account under the Plan as in effect on July 1, 1993. For this purpose, "eligible Participant”
means an individual who first became a Participant in the Plan during a Plan Year beginning before the
first Yearly Date in 1996.

If a determination period consists of fewer than 12 months, the annual compensation limit is an amount
equal to the otherwise applicable annual compensation limit multiplied by a fraction. The numerator of
the fraction is the number of months in the short determination period, and the denominater of the
fraction is 12.

If Compensation for any prior determination period is taken into account in determining a Participant's
contributions or allocations for the current Plan Year, the Compensation for such prior determination
period is subject to the applicable annual compensation limit in effect for that determination period.

Compensation means, for a Leased Employee, Compensation for the services the Leased Empioyee
performs for the Employer, determined in the same manner as the Compensation of Employees who
are not Leased Employees, regardiess of whether such Compensation is received directly from the
Employer or from the leasing organization.

Compensation Year means the period used to determine Compensation. The Compensation Year is
the consecutive 12-month period ending on the last day of each Plan Year, including corresponding
periods before the effective date of the Plan.

Contingent Annuitant means an individual named by the Participant to receive a lifetime benefit after
the Participant's death in accordance with a survivorship life annuity.
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Continuous Service means, for an Employee, any period of uninterrupted service with the Employer.
However, unless the context clearly indicates otherwise, Continuous Service means his latest period of
uninterrupted service.

For purposes of this definition, no interruption in service will occur because of approved periods of
absence from the Employer due o temporary lay-off, leave of absence (not to exceed one year), a
temporary absence due to illness or injury, pregnancy, or disability.

When necessary, the Employer shali use uniform, nondiscriminatory guidelines for determining an
approved leave of absence.

Contribution Date means the date on which Employer Contributions are calculated. Employer
Contributions shall be calculated monthly as of the last day of each month.

Contributions means Employer Contributions, Participant Contributions, and Rollover Contributions as
set out in Article 1ll, unless the context clearly indicates only specific contributions are meant.

Controlled Group means any group of corporations, trades, or businesses of which the Employer is a
part that is under common control. A Controlied Group includes any group of corporations, trades, or
businesses, whether or not incorporated, which is either a parent-subsidiary group, a brother-sister
group, or a combined group within the meaning of Code Section 414(b), Code Section 414(c) and the
regulations thereunder and, for purposes of determining contribution limitations under the
CONTRIBUTION LIMITATION SECTION of Article lll, as modified by Code Section 415(h). The term
Controlled Group, as it is used in this Plan, shall include the term Affiliated Service Group and any other
employer required to be aggregated with the Employer under Code Section 414(o) and the regulations
thereunder.

Designated Beneficiary means the individual who is designated by the Participant (or the Participant’s
surviving spouse) as the Beneficiary of the Participant's interest under the Plan and who is the
designated beneficiary under Code Section 401(a)(9) and section 1.401 (a)(9)-4 of the regulations.

Differential Wage Payments means any payments which are made by an Employer to an individual
with respect to any period during which the individual is performing Qualified Military Service while on
active duty for a period of more than 30 days. Such payments shall be made in accordance with Code
Section 3401(h) and represent all or a portion of the wages the individual would have received from the
Employer if the individual were performing service for the Employer.

Direct Rollover means a payment by the Plan to the Eligible Retirement Plan specified by the
Distributee.

Distributee means an Employee or former Employee. In addition, the Employee's (or former
Employee's) surviving spouse and the Employee's (or former Employee's) spouse or former spouse
who is the Alternate Payee under a qualified domestic relations order, as defined in Code Section
414(p), are Distributees with regard to the interest of the spouse or former spouse. For distributions
made after December 31, 2006, a Distributee includes the Employee’'s (or former Employee’s)
nonspouse Designated Beneficiary, in which case, the distribution can only be iransferred to a
traditional IRA or Roth IRA established on behalf of the nonspouse Designated Beneficiary and that will
be treated as an inherited IRA pursuant to the provisions of Code Section 402(c)(11).

Early Retirement Date means the first day of any month before a Participant's Normal Retirement Date
that he selects for receiving a distribution of his Vested Account as an early retirement benefit. This
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day shall be on or after the date he has a Severance from Employment and the date he meets the
following requirement(s):

(a) He has attained age 55.
(b} Fe has completed 10 years of service with the empioyer.

Eligible Employee means any Employee of the Employer who was a Participant in this Plan on or before
December 31, 2018, who was an Active Participant in the Plan on December 31, 2018, and who does not
participate in the Wisconsin Retirement System due to employment with the Employer at any time on or
after January 1, 2019. An Employee who is an active participant in the Wisconsin Retirement System or
the City of Frankliin Defined Benefit Retirement Plan may not be an Eligible Employees for any period of
time with the individual participates in such plan(s).

Prior to this restatement, an individual was an Eligible Employee only if you are an Employee of the
Employer employed in a benefit eligible position as both:

(a) Determined according to employer policy, manual or other written objective guidance; and
(b) Evidenced by Emplayer reducing wages for mandatory Pick-up Contributions.

Eligible Retirement Plan means an eligible plan under Code Section 457(b) which is maintained by a
state, political subdivision of a state, or any agency or instrumentality of a state or political subdivision
of a state and which agrees to separately account for amounts transferred into such plan from this Plan,
a traditional IRA, Roth IRA, an annuity plan described in Code Section 403(a), an annuity contract
described in Code Section 403(b), or a qualified plan described in Code Section 401(a), that accepts
the Distributee's Eligible Rollover Distribution. The definition of Eligible Retirement Plan shall also
apply in the case of a distribution to a surviving spouse, or to a spouse or former spouse who is the
Alternate Payee under a qualified domestic relations order, as defined in Code Section 414(p).

Eligible Rollover Distribution means any distribution of all or any portion of the balance to the credit
of the Distributee, except that an Eligible Rollover Distribution does not include: (i) any distribution that
is one of a series of substantially equal periodic payments (not less frequently than annually) made for
the life (or life expectancy) of the Distributee or the joint lives (or joint life expectancies) of the
Distributee and the Distributee's Designated Beneficiary, or for a specified period of 10 years or more;
(iiy any distribution to the extent such distribution is required under Code Section 401(a)(9); (i} any
hardship distribution; and (iv) any other distribution(s) that is reasonably expected to total less than
$200 during a year.

Any portion of a distribution that consists of after-tax employee contributions that are not includible in
gross income may be transferred only to (i} a traditional individual retirement account or annuity
described in Code Section 408(a) or (b) {a “traditional IRA™); (ii} a Roth individual retirement account or
annuity described in Code Section 408A (a “Roth IRA"); or (iii) a qualified plan or an annuity contract
described in Code Section 401(a) or 403(b), respectively, that agrees to separately account for amounts
so transferred (and earnings thereon), including separately accounting for the portion of such
distribution which is includible in gress income and the peortion of such distribution which is not so
includible.
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Empioyee means an individual who is employed by the Empioyer or any other employer required to be
aggregated with the Employer under Code Sections 414(b), (c), (m), or (0).

The term Employee shall include any individual receiving Differential Wage Payments.

The term Employee shall also include any Leased Employee deemed to be an employee of any
employer described in the preceding paragraphs as provided in Code Section 414(n) or (o).

An independent contractor is not an Employee. If the Internal Revenue Service determines that an
individual who the Employer considered to be an independent contractor, or the employee of an
independent contractor, is an Employee, such individual shall be an Employee as of the reclassification
date.

Employer means, except for purposes of the CONTRIBUTION LIMITATION SECTION of Article i, City
of Franklin.

Employer Contributions means

Pick-up Contributions
Additional Contributions

as set out in Article |1l, unless the context clearly indicates only specific coniributions are meant.
Employment Commencement Date means the date an Employee first performs an hour of service.
Entry Date means the date an Employee first enters the Plan as an Active Participant.

Eorfeiture Date means the date on which a Forfeiture occurs and is the date the Participant has a
Severance from Employment.

Inactive Participant means a former Active Participant who has an Account. See the INACTIVE
PARTICIPANT SECTION of Article 1.

Insurer means Principal Life Insurance Company or the insurance company or companies named by (i)
the Employer or (i) the Trustee in its discretion or as directed under the Trust Agreement.

Investment Fund means the total of Plan assets, excluding the guaranteed benefit policy portion of any
Annuity Contract. All or a portion of these assets may be held under, or invested pursuant to, the ferms
of a Trust Agreement.

The Investment Fund shall be valued at current fair market value as of the Valuation Date. The
valuation shall take into consideration investment earnings credited, expenses charged, paymenis
made, and changes in the values of the assets held in the Investment Fund.

The Investment Fund shall be allocated at all times to Participants, except as otherwise expressly
provided in the Plan. The Account of a Participant shall be credited with its share of the gains and
josses of the Investment Fund. That part of a Participant's Account invested in a funding arrangement
that establishes one or more accounts or invesiment vehicles for such Participant thereunder shall be
credited with the gain or loss from such accounts or investment vehicles. The part of a Participant’s
Account invested in other funding arrangements shall be credited with a proportionate share of the gain
or loss of such investments. The share shall be determined by multiplying the gain or loss of the
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investment by the ratic of the part of the Participant’s Account invested in such funding arrangement to
the total of the Investment Fund invested in such funding arrangement.

Investment Manager means any fiduciary (other than a trustee)
{a) who has the power to manage, acquire, or dispose of any assets of the Plan;

{by  who (i) is registered as an investment adviser under the Investment Advisers Act of 1940; (ii) is
not registered as an investment adviser under such Act by reason of paragraph (1} of section
203A(a) of such Act, is registered as an investment adviser under the laws of the state (referred
to in such paragraph (1)) in which it maintains its principal office and place of business, and, at
the time it last filed the registration form most recently filed by it with such state in order to
maintain its registration under the laws of such state, also filed a copy of such form with the
Secretary of Labor, (iii) is a bank, as defined in that Act; or (iv) is an insurance company qualified
to perform services described in subparagraph (a) above under the laws of more than one state;
and

(c) who has acknowledged in writing being a fiduciary with respect to the Plan.

Late Retirement Date means the first day of any month that is after a Participant's Normal Retirement
Date and on which retirement benefits begin. If a Participant continues to work for the Employer after
his Normal Retirement Date, his Late Retirement Date shall be the earliest first day of the month on or
after the date he has a Severance from Employment. A later Retirement Date (after a Severance from
Employment) may apply if the Participant so elects. See the WHEN BENEFITS START SECTION of
Article V. In modification of the foregoing, a Participant may elect to begin his retirement benefits
before he has a Severance from Employment.

Leased Employee means 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 primary direction or control by the recipient. Contributions or benefits provided by the
leasing organization to a Leased Employee, which are attributable to service performed for the recipient
employer, shall be treated as provided by the recipient employer.

A Leased Employee shall not be considered an employee of the recipient if:

(a) such employee is covered by a money purchase pension plan providing (i} a nonintegrated
employer contribution rate of at least 10 percent of compensation, as defined in Code Section
415(c)(3), (ii} immediate participation, and {jii) full and immediate vesting, and

(b} Leased Employees do not constitute more than 20 percent of the recipient's nonhighly
compensated work force.

Loan Administrator means the person(s) or position{s) authorized to administer the Participant loan
program.

The Loan Administrator is the Director of Administration.
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Mandatory Distribution means a distribution to a Participant that is made without the Participant’s
consent and is made to the Participant before he attains the older of age 62 or his age on the date he
meets the requirement(s) for a Normal Retirement Date.

Monthly Compensation means, on any given date, the Employee's Compensation for the latest
calendar month ending on or before the given date.

Monthly Date means each Yearly Date and the same day of each following month during the Plan Year
beginning on such Yearly Date.

Nonvested Account means the excess, if any, of a Participant's Account over his Vested Account.
Normal Form means a single life annuity with certain period, where the certain period is 10 years.
Normal Retirement Date means the earliest first day of the month on or after the date the Participant
reaches his 65th birthday. Unless otherwise provided in this Plan, a Participant's retirement benefits
shall begin on his Normal Retirement Date if he has had a Severance from Employment on such date
and has a Vested Account. Even if the Participant is an Employee on his Normal Retirement Date, he
may choose to have his retirement benefit begin on such date.

Participant means either an Active Participant or an Inactive Participant.

Participant Contributions means Required and Voluntary Contributions as set out in Article Ill, uniess
the context clearly indicates only one is meant.

Period of Military Duty means, for an Empioyee
(a)  who served as a member of the armed forces of the United States, and

(b}  who was reemployed by the Employer at a time when the Employee had a right to reemployment
in accordance with seniority rights as protected under Chapter 43 of Title 38 of the U.5. Code,

the period of time from the date the Employee was first absent from active work for the Employer
because of such military duty to the date the Employee was reemployed.

Pick-up Contributions means employee contributions "picked up” by the Employer pursuant to Code
Section 414(h) and which shall be freated as Employer Contributions per the EMPLOYER
CONTRIBUTIONS SECTION of Article Il and the Acknowledgement Form. These Contributions are not
available to the Participant as current income, and the Participant has no discretion to receive them as
such because they are made as a condition of employment.

Plan means the money purchase plan of the Employer set forth in this document, including any later
amendments to it.

Plan Administrator means the person or parsons who administer the Plan.
The Plan Administrator is the Employer.
Plan Fund means the total of the Investment Fund and the guaranteed benefit policy portion of any

Annuity Contract. The Investment Fund shall be valued as stated in its definition. The guaranteed
benefit policy portion of any Annuity Contract shall be determined in accordance with the terms of the
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Annuity Contract and, to the extent that such Annuity Contract allocates confract values to Participants,
allocated to Participants in accordance with its terms. The total vaiue of all amounts held under the
Plan Fund shall equal the value of the aggregate Participants’ Accounts under the Plan.

Plan Year means a consecutive 12-month period beginning on a Yearly Date and ending on the day
before the next Yearly Date. If the Yearly Date changes, the change will result in a short Plan Year.

Qualified Military Service means any service in the uniformed services (as defined in Chapter 43 of
Title 38 of the U.S. Code) by any individual if such individual is entitied to reemployment rights under
such chapter with respect to such service.

Reentry Date means the date a former Active Participant reenters the Plan. See the ACTIVE
PARTICIPANT SECTION of Article Il.

Required Contributions means nondeductible coniributions required from a Participant in order to
participate in this Plan. See the REQUIRED CONTRIBUTIONS BY PARTICIPANTS SECTION of
Article [11.

Retirement Date means the date a retirement benefit will begin and is a Participant's £arly, Normal, or
Late Retirement Date, as the case may be.

Rollover Contributions means an amount distributed to an Employee that can be transferred directly
or indirectly to this Plan from another Eligible Retirement Plan by an Eligible Employee or an Inactive
Participant according to the provisions of the ROLLOVER CONTRIBUTIONS SECTION of Article Il

Severance from Employment means, except for purposes of the CONTRIBUTION LIMITATION
SECTION of Article I, an Employee has ceased to be an Employee. An Employee does not have a
Severance from Employment if, in connection with a change of employment, the Employee’'s new
employer maintains such Plan with respect to the Employee. The Plan Administrator shall determine i
a Severance from Employment has occurred in accordance with the regulations that are applicable to
such determination.

Totally and Permanently Disabled means that a Parficipant is disabled, as a result of sickness or
injury, to the extent that he is prevented from engaging in any substantial gainful activity, and is eligible
for and receives a disability benefit under Title Ii of the Federal Social Security Act.

If Employees are not covered under Title H of the Federal Social Security Act, Totally and Permanently
Disabled means that a Participant is disabled, as a result of sickness or injury, to the extent that he is
completely prevented from performing any work or engaging in any occupation for wage or profit, and
has been continuously disabled for five months.

Initial written proof that the disability exists and has continued uninterruptedly for at least the number of
months specified above must be fumnished to the Plan Administrator by the Participant within one year

after the date the disability begins. The Plan Administrator, upon receipt of any notice of proof of a

Participant's total and permanent disability, shall have the right and opportunity to have a physician it
designates examine the Participant when and as often as it may reasonably require, but not more than
once each year after the disability has continued uninterruptedly for at least two years beyond the date
of furnishing the first proof.

Trust Agreement means an agreement or agreements of trust between the Employer and Trustee
established for the purpose of holding and distribufing the Trust Fund under the provisions of the Plan.
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The Trust Agreement may provide for the investment of all or any portion of the Trust Fund in the
Annuity Contract or any other investment arrangement.

Trust Fund means the total funds held under an applicable Trust Agreement. The term Trust Fund
when used within a Trust Agreement shall mean only the funds held under that Trust Agreement.

Trustee means the party or parties named in the applicable Trust Agreement.

Valuation Date means the date on which the value of the assets of the Investment Fund is determined.
The value of each Account that is maintained under this Plan shall be determined on the Valuation
Date. In each Plan Year, the Valuation Date shall be the last day of the Plan Year. At the discretion of
the Plan Administrator, Trustee, or Insurer (whichever applies) and in a nondiscriminatory manner,
assets of the Investment Fund may be valued more frequently. These dates shall also be Valuation
Dates.

Vested Account means the vested part of a Participant's Account. The Participant's Vested Account is
determined as follows.

if the Participant's Vesting Percentage is 100% for all Employer Contributions, his Vested Account
equals his Account.

If the Participant's Vesting Percentage is not 100% for all Employer Contributions, his Vested Account
equats the sum of (a) and (b) below:

(8)  The part of the Participant's Account resulting from Employer Contributions made before a prior
Forfeiture Date and all ather Contributions that were 100% vested when made.

(b)  The balance of the Participant's Account in excess of the amount in (a) above muitiplied by his
Vesting Percentage.

Vesting Percentage means the percentage used to determine the nonforfeitable portion of a
Participant's Account attributable to Employer Contributions that were not 100% vested when made.

For the portion of the Employer Contribution atfributable to Pick-up Contributions, a Participant's
Vesting Percentage is shown in the following schedule opposite the number of whole years of his
Vesting Service.

VESTING SERVICE VESTING
(whole years) PERCENTAGE
Less than 2 50
2 or more 100
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For the portion of the Employer Contribution not attributable to Pick-up Contributions, a Participant's
Vesting Percentage is shown in the following schedule opposite the number of whole years of his
Vesting Service.

VESTING SERVICE VESTING
{whole years) PERCENTAGE

Less than 3 50

3 60

4 70

5 80

§] 90

7 or more 100

The Vesting Percentage for a Participant who is an Employee on or after his Normal Retirement Date or
the date he meets the requirement(s) for an Early Retirement Date shall be 100%. The Vesting
Percentage for a Participant who is an Employee on the date he dies shall be 100%. The Vesting
Percentage for a Participant who dies while performing Qualified Military Service shall be 100%. The
Vesting Percentage for a Participant who is an Employee oh the date he becomes disabled shall be
100%. The Vesting Percentage for a Participant who becomes disabled while performing Qualified
Military Service shall be 100%. For purposes of this paragraph, disability means the disability is
subsequently determined to meet the definition of Totally and Permanently Disabled.

Vesting Service means the total of an Employee's Continuous Service. This total is expressed in
whole years and fractional parts of a year (counting a complete month as a fractional part of a year).

However, Vesting Service is modified as follows:

Voluntary discontinuance service excluded:
Service while an Employee failed or refused to make a Contribution required under the Plan is
excluded. This provision also applies to an Employee's service while Contributions were not
made because he failed or refused ta complete a written agreement to make such Contributions.

Period of Military Duty included:

A Period of Military Duty shall be included as service with the Employer to the extent it has not
already been credited.

Controlled Group service included:

An Employee's service with a member firm of a Controlled Group while both that firm and the
Employer were members of the Controfled Group shall be inciuded as service with the Employer.

Voluntary Contributions means contributions by a Participant that are 100% vested when made to the
Plan and are not required as a condition of employment or participation, or for obtaining additional
Employer Contributions. Voluntary Contributions, and earnings thereon, shall be 100% vested and
nonforfeitable at all times. See the VOLUNTARY CONTRIBUTIONS BY PARTICIPANTS SECTION of
Article [L.

Yearly Date means January 1, 1983, and the same day of each following year.
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ARTICLE i
PARTICIPATION

SECTION 2.01--ACTIVE PARTICIPANT.

(a)

(b)

(c)

No Employee who was not an Active Participant in the Plan on December 31, 2018 will be
allowed to become an Active Participant at any time thereafter. Each Employee who was an
Active Participant on the day before the effective date of this restatement (as determined in
the Introduction) shall continue to be an Active Participant, provided that only those Participants
who continue to be Eligible Employees after such restatement effective date will earn additional
Accrual Service after such date. The Entry Date shall not change for any individuat who was an
Active Participant in this Plan before January 1, 2018.

An Inactive Participant shall again become an Active Participaﬁt (resume active participation in
the Pian) on the date he completes the requirements in (a) above. This date is his Reentry Date.

Upen again becoming an Active Participant, he shall cease to be an Inactive Participant.

A former Participant shall again become an Active Participant (resume active participation in the
Plan) on the date he completes the requirements in (a) above. This date is his Reentry Date.

SECTION 2.02--INACTIVE PARTICIPANT.

An Active Participant shall become an Inactive Participant on the earlier of the following:

(a)

{b)

The date he ceases to be an Eligible Employee, provided that an Employee who elects to
participate in the Wisconsin Retirement System on or after January 1, 2019, shall not become an
inactive Participant, but rather, such Employee will not make or receive any contributions based
upon any Compensation received on or after January 1, 2019.

The effective date of complete termination of the Plan under Article V1L,

An Employee or former Employee who was an [nactive Participant on the day before the effective date
of this restatement (as determined in the Introduction) shall continue to be an Inactive Participant on such
restatement effective date. Eligibility for any benefits payable to the Participant or on his behalf and the
amount of the benefits shall be determined according to the provisions of the prior document, unless otherwise
stated in this document or any subsequent documents.

SECTION 2.03--CESSATION OF PARTICIPATION.

A Participant shall cease to be a Participant on the date he is no longer an Eligible Employee and his
Account is zero.
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ARTICLE 1l

CONTRIBUTIONS

SECTION 3.01--EMPLOYER CONTRIBUTIONS.

Such Contributions shall be equal to the Employer Contributions as described below:

(a)

(b}

(©)

Pick-up Contributions.

The amount of each Pick-up Contribution for a Participant shall be calculated as of the
Contribution Date and shall be equal to 5% of his Compensation each payroll period ending on
such date as stated in his Acknowledgement Form or, if earlier, the date that the Participant
ceases to be an Eligible Employee. Such Acknowledgement Form cannot be modified or
terminated by the Participant, and the percentage stated in the form shall apply until (i) the
Participant is no longer an Eligible Employee, becomes an Inactive Participant or has a
Severance from Employment or (ii) the Plan is terminated.

Employer Coniributions.

The Employer shall make Employer Contributions for each person who meets the requirements of
this section. A person meets the requirements of this section if he is an Active Participant and an
Eligible Employee on the Contribution Date. The amount of the Employer Contribution for
each eligible person shall be calculated as of the Contribution Date and shall be equal to
5% of the Participant’s Monthly Compensation.

Additional Contributions.

The amount forfeited for the Plan Year and allocated according to the provisions of the
FORFEITURES SECTION of this article shall be deemed to be Additional Contributions.

To determine the amount of Employer Contributions for a Participant who is a Leased Employee,
contributions provided by the leasing organization that are attributable to services such Leased Employee
performs for the Employer shall be treated as provided by the Employer. Those contributions shall not be
duplicated under this Plan.

The Employer Contributions calculated above for each person shall be credited to his Account when

made.

A portion of the Plan assets resulting from Employer Contributions (but not more than the original
amount of those Contributions) may be returned if the Employer Contributions are made because of a mistake
of fact. The amount involved must be returned to the Employer within one year after the date the Employer
Contributions are made by mistake of fact. Except as provided under this paragraph and in Article Vill, the
assets of the Plan shall never be used for the benefit of the Employer and are held for the exclusive purpose
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of providing benefits to Participants and their Beneficiaries and for defraying reasonable expenses of
administering the Plan.

SECTION 3.02--REQUIRED CONTRIBUTIONS BY PARTICIPANTS.

No Required Contributions shall be made on or after January 1, 1969,

The part of the Participant's Account resulting from Required Confributions is 100% vested and
nonforfeitable at all times.

SECTION 3.03--VOLUNTARY CONTRIBUTIONS BY PARTICIPANTS.

An Active Participant may make Voluntary Contributions in accordance with nondiscriminatory
procedures set up by the Plan Administrator. No Voluntary Contributions may be made unless an individual is
also an Eligible Employee at the time of such contributions.

A Participant's participation in the Plan is not affected by stopping or changing Voluntary Contributions.
An Active Participant's request to start, change or stop Voluntary Contributions must be made in such manner
and in accordance with such rules as the Employer may prescribe (including by means of voice response or
other electronic system under circumstances the Employer permits).

Voluntary Contributions shall be credited to the Participant's Account when made.

The part of the Participant's Account resulting from Voluntary Contributions is 100% vested and
nonforfeitable at all times.

SECTION 3.04--ROLLOVER CONTRIBUTIONS.

A Rollover Contribution may be made by an Eligible Empioyee or Inactive Participant if the following
conditions are met:

(a}  The Contribution is a Participant Rollover Contribution or a direct rollover of an Eligible Rollover
Distribution made from the types of plans and types of contributions specified below.

Direct Rollovers. The Plan will accept a direct rollover of an Eligible Rollover Distribution from:

(i) A qualified plan described in Code Section 401(a) or 403(a), including after-tax employee
contributions and excluding any portion of a designated Roth account.

(i1} An annu.ity contract described in Code Section 403(b) including after-tax employee
contributions and excluding any portion of a designated Roth account.

(i) An eligible plan under Code Section 457(b) which is maintained by a state, political
subdivision of a state, or any agency or instrumentality of a state or political subdivision of
a state, excluding any portion of a designated Roth account.

Participant Rollover Contributions from Other Plans. The Plan will accept a Participant
contribution of an Eligibie Roliover Distribution from:

(i} A qualified plan described in Code Section 401(a) or 403(a), excluding after-tax employee
contributions and excluding distributions of a designated Roth account.
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(i)  An annuity contract described in Code Section 403(b), excluding aftertax employee
contributions and exciuding distributions of a designated Roth account.

(i)  An eligible plan under Code Section 457(b) which is maintained by a state, political
subdivision of a state, or any agency or instrumentality of a state or political subdivision of
a state, excluding distributions of a designated Roth account.

Participant Roliover Contributions from 1RAs. The Plan will accept a Participant Rollover
Contribution of the portion of a distribution from an individual retirement account or individual
retirement annuity described in Code Section 408(a) or (b) that is eligible to be rolled over and
would otherwise be includible in the Participant’s gross income.

(b)  The Contribution is of amounts that the Code permits to be transferred to a plan that meets the
- requirements of Code Section 401(a). -

(¢)  The Contribution is made in the form of a direct roliover under Code Section 401(a)(31) or is a
rollover made under Code Section 402(c) or 408(d}(3){A) within 60 days after an Eligible
Employee or Inaciive Participant receives the distribution,

(d) The Eligible Employee or Inactive Participant furnishes evidence satisfactory to the Plan
Administrator that the proposed rollover meets conditions (a), (b), and (c} above. Such evidence
must be reasonable and cannot effectively eliminate or substantially impair such person’s right to
elect a direct rollover.

(e) in the case of an inactive Participant, the Contribution must be of an amount distributed from
another plan of the Employer, or a plan of a Controlied Group member.

A Rollover Contribution shall be allowed in cash enly and must be made according to procedures set up
by the Plan Administrator.

If the Eligible Employee is not an Active Participant when the Rollover Contribution is made, he shall be
deemed to be an Active Participant only for the purpose of investment and distribution of the Rollover
Contribution. Employer Contributions shall not be made for or allocated to the Eligible Employee and he may
not make Participant Contributions until the time he meets all of the requirements to become an Active
Participant.

Rollover Contributions made by an Eligible Employee or an Inactive Participant shall be credited to his
Account. The part of the Participant's Account resulting from Rollover Confributions is 100% vested and
nonforfeitable at all times. Separate accounting records shall be maintained for those parts of his Rollover
Contributions consisting of (i) voluntary contributions which were deducted from the Participant's gross income
for Federal income tax purposes and (ii) after-tax employee contributions, inciuding the portion that would not
have been includible in the Participant’s gross income if the contributions were not rolled over inio this Plan.

SECTION 3.05--FORFEITURES.
The Nonvested Account of a Participant shall be forfeited as of the Participant's Forfeiture Date.
Forfeitures shall be determined at least once during each Plan Year. Forfeitures may be used to pay
administrative expenses or to reduce Employer Contributions made after the Forfeitures are determined.

Forfeitures that have not been used to pay administrative expenses or used to reduce Employer Contributions
shall be allocated to each person eligible for Additional Contributions as of the [ast Contribution Date in the
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Plan Year. The amount allocated to each eligible person shall be equal to the remaining Forfeitures for the
Plan Year multiplied by the ratio of such person’s Annual Compensation as of such date to the total Annuai
Compensation of all such persons. Upon their application to reduce Employer Contributions, or allocation o
Accounts, Forfeitures shall be deemed to be Employer Contributions.

SECTION 3.06--CONTRIBUTION LIMITATION.

Contributions to the Plan shall be limited in accordance with Code Section 415 and the regulations
thereunder. The limitations of this section shall apply to Limitation Years beginning on or after July 1, 2007,
except as otherwise provided herein.

(a)

Definitions. For the purpose of determining the contribution limitation set forth in this section, the

following terms are defined.

Annual Additions means the sum of the following amounts credited to a Participant’s account
for the Limitation Year:

(1)  employer contributions;
(2) employee contributions; and.
(3) forfeitures.

Annual Additions to a defined contribution plan, as defined in section 1.415(c)-1(a)(2){i) of the
regulations, shall also include the following:

(4) mandatory employee contributions, as defined in Code Section 411(c)(2)(C) and section
1.411(c)-1{c)(4) of the regulations, to a defined benefit plan;

(5) contributions allocated to any individual medical benefit account, as defined in Code
Section 415(1)(2), which is part of a pension or annuity plan maintained by the Employer;

() amounts attributable to post-retirement medical benefits, allocated to the separate account
of a key employee, as defined in Code Section 419A(d)(3), under a welfare benefit fund, as
defined in Code Section 419(e), maintained by the Employer;

(7)  annual additions under an annuity contract described in Code Section 403(b); and
(8)  allocations under a simplified employee pension.

Compensation means wages, within the meaning of Code Section 3401(a), and all other
payments of compensation 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 empioyee a written statement
under Code Sections 6041(d), 6051(a)(3), and 6052. Compensation shall be determined without
regard to any rules under Code Section 3401(a) 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)). The type of compensation that is
reported in the “Wages, Tips and Other Compensation” box on Form W-2 satisfies this definition.

Except as provided herein, Compensation for a Limitation Year is the Compensation actually paid
or made available (or if eariier, includible in gross income) during such Limitation Year.
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Compensation for a Limitation Year shall include amounts earned but not paid during the
Limitation Year solely because of the timing of payroll periods and pay dates, provided the
amounts are paid during the first few weeks of the next Limitation Year, the amounts are included
on a uniform and consistent basis with respect to all similarly situated employees, and no
Compensation is included in more than one Limitation Year.

Compensation for a Limitation Year shall also include Compensation paid by the later of 2 1/2
months after an employee’s Severance from Employment with the Employer maintaining the plan
or the end of the Limitation Year that includes the date of the employee’s Severance from
Employment with the Employer maintaining the plan, if the payment is regular Compensation for
services during the employee’s regular working hours, or Compensation for services outside the
employee’s regular working hours (such as overtime or shift differential), commissions, bonuses,
or other similar payments, and, absent a Severance from Employment, the payments would have
been paid to the employee while the employee continued in employment with the Employer.

Any payments not described above shall not be considered Compensation if paid after Severance
from Employment, even if they are paid by the later of 2 1/2 months after the date of Severance
from Employment or the end of the Limitation Year that includes the date of Severance from
Employment.

Back pay, within the meaning of section 1.415(c)-2(g)(8) of the regulations, shall be freated as
Compensation for the Limitation Year to which the back pay relates to the extent the back pay
represents wages and compensation that would otherwise be included in this definition.

Compensation paid or made available during such Limitation Year shall include amounts that
would otherwise be included in Compensation but for an election under Code Section 125(a),
132(f)(4), 402(e}(3), 402(h)}{1)(B), 402(k), or 457 (b).

Compensation shall not include amounts paid as Compensation to a nonresident alien, as
defined in Code Section 7701(b)(1)(B), who is not a Participant in the Plan to the extent the
Compensation is excludible from gross income and is not effectively connected with the conduct
of a trade or business within the United States.

Defined Contribution Dollar Limitation means $40,000, automatically adjusted under Code
Section 415(d), effective January 1 of each year, as published in the Internal Revenue Bulletin.
The new limitation shall apply to Limitation Years ending with or within the calendar year of the
date of the adjustment, but a Participant’s Annual Additions for a Limitation Year cannot exceed
the currently applicabie dollar limitation (as in effect before the January 1 adjustment) prior to
January 1. However, after a January 1 adjustment s made, Annual Additions for the entire
Limitation Year are permitted to reflect the dollar limitation as adjusted on January 1.

Employer means the employer that 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 meodified,
except in the case of a brother-sister group of trades or businesses under common control, 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 Code Section 414{0).

Limitation Year means the consecutive 12-month period ending on the last day of each Plan
Year, including corresponding consecutive 12-month periods before the criginal effective date of

RESTATEMENT JANUARY 1, 2019 18 ARTICLE !l (61989)




(b)

the Plan. All qualified plans maintained by the Employer must use the same Limitation Year. If
the Limitation Year is other than the calendar year, execution of this Plan (or any amendment to
this Plan changing the Limitation Year) constitutes the Employer's adoption of a written resolution
electing the Limitation Year. If the Limitation Year is amended to a different consecutive 12-
month period, the new Limitation Year must begin on a date within the Limitation Year in
which the amendment is made.

Maximum Annual Addition means the Annual Addition that may be contributed or allocated to a
Participant’s Account under the Plan for any Limitation Year. This amount shall not exceed the
lesser of:

(1) The Defined Contribution Dollar Limitation, or
(2) 100 percent of the Participant's Compensation for the Limitation Year.

A Participant's Compensation for a Limitation Year shall not include Compensation in excess of
the limitation under Code Section 401(a){(17) that is in effect for the calendar year in which the
{ imitation Year begins.

The compensation limitation referred to in (2) shall not apply to an individual medical benefit
account (as defined in Code Section 415(l}; or a post-retirement medical benefits account fora
key employee (as defined in Code Section 418A(d)(1)).

i a short Limitation Year is created because of an amendment changing the Limitation Year to a
different consecutive 12-month period, the Maximum Annual Addition will not exceed the Defined
Contribution Dollar Limitation multiplied by the following fraction:

Number of months (including any fractional parts of a month)
in the short Limitation Year
12

If the Plan is terminated as of a date other than the last day of the Limitation Year, the Plan is
treated as if the Plan was amended to change the Limitation Year and create a short Limitation
Year ending on the date the Plan is terminated.

If a short Limitation Year is created, the limitation under Code Section 401(a)(17) shall be
prorated in the same manner as the Defined Contribution Dollar Limitation.

Predecessor Employer means, with respect to a Participant, a former empioyer if the Employer
maintains a plan that provides a benefit which the Participant accrued while performing services
for the former employer. Predecessor Employer also means, with respect to a Participant, a
former entity that antedates the Employer if, under the facts and circumstances, the Employer
constitutes a continuation of all or a portion of the trade or business of the former entity.

Severance from Employment means an employee has ceased to be an employee of the
Employer maintaining the plan. An employee does not have a Severance from Employment if, in
connection with a change of employment, the employee’s new employer maintains the plan with
respect to the employee.

If the Participant does not participate in another defined contribution plan, as defined in section
1.415(c)-1(a)(2)() of the regulations (without regard to whether the plan(s) have been terminated)
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maintained by the Employer, the amount of Annual Additions that may be credited to the
Participant’'s Account for any Limitation Year shall not exceed the lesser of the Maximum Annual
Addition or any other imitation 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 Annual Addition, the amount contributed
or allocated shall be reduced so that the Annual Additions for the Limitation Year will equal the
Maximum Annual Addition.

(¢) W, in addition to this Plan, the Participant is covered under another defined contribution plan, as
defined in section 1.415(c)-1(a)(2)i) of the regulations, (without regard to whether the plan(s)
have been terminated) maintained by the Employer that provides an Annual Addition during any
Limitation Year, the Annual Additions that may be credited to a Participant’s Account under this
Plan for any such Limitation Year will not exceed the Maximum Annual Addition, reduced by the
Annual Additions credited to a Participant's Account under the other defined contribution plan(s)
for the same Limitation Year. If the Annual Additions with respect to the Participant under the
other defined contribution plan{s) maintained by the Employer are less than the Maximum Annual
Addition, 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 will be reduced so that the Annual
Additions under all such plans and funds for the Limitation Year will equal the Maximum Annual
Addition. If the Annual Additions with respect to the Participant under the other defined
contribution plan(s) in the aggregate are equal to or greater than the Maximum Annual Addition,
no amount will be contributed or allocated to the Participant's Account under this Plan for the
Limitation Year.

(d)  The limitation of this section shall be determined and applied taking into account the rules in
subparagraph (e) below.

{e) OtherRules

(1)  Aggregating Plans. For purposes of applying the limitations of this section for a Limifation
Year, all defined contribution plans (as defined in section 1.415(c)-1(a)(2)()) of the
regulations and without regard to whether the pian(s) have been terminated) ever
maintained by the Employer and all defined contribution plans of a Predecessor Employer
(in the Limitation Year in which such Predecessor Employer is created) under which a
Participant receives Annual Additions are treated as one defined contribution plan.

(2)  Break-up of Affiliated Employers. The Annual Additions under a formerly affiliated plan (as
defined in section 1.415(f-1(b}(2)(ii) of the regulations} of the Employer are taken into
account for purposes of applying the limitations of this section for the Limitation Year in
which the cessation of affiliation took place.

(3}  Previously Unaggregated Plans. The limitations of this section are not exceeded for the
first Limitation Year in which two or more existing plans, which previously were not
required to be aggregated pursuant to section 1.415(f) of the regulations, are aggregated,
provided that no Annua! Additions are credited to a Participant after the date on which the
plans are required to be aggregated if the Annual Additions already credited to the
Participant in the existing plans equal or exceed the Maximum Annual Addition.

(4)  Aggregation with Multiemployer Plan. If the Employer maintains a multiemployer plan, as
defined in Code Section 414(f), and the multiemployer plan so provides, only the Annual
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Additions under the multiemployer plan that are provided by the Employer shall be treated
as Annual Additions provided under a plan maintained by the Employer for purposes of this
section.
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ARTICLE IV
INVESTMENT OF CONTRIBUTIONS

SECTION 4.01--INVESTMENT OF CONTRIBUTIONS.

The handling of Contributions and Plan assets is governed by the provisions of the Trust Agreement
and any other relevant document, such as an Annuity Contract (for the purposes of this paragraph alone, the
Trust Agreement and such other documents will each be referred to as a “document” or coliectively as the
“‘documents”), duly entered into by or with regard to the Plan that govern such matters. To the extent
permitied by the documents, the parties named below shall direct the Contributions for investment in any of
the investment options available 1o the Plan under or through the documents, and may request the transfer of
amounts resulting from those Contributions between such investment options.

A Participant may not direct the investment of all or any portion of his Account in collectibles.
Collectibles mean any work of art, rug or antique, metal or gem, stamp or coin, alcoholic beverage, or other
tangible personal property specified by the Secretary of the Treasury. However, for tax years beginning after
December 31, 1997, certain coins and bullion as provided in Code Section 408(m)(3} shall not be considered
collectibles.

If a Participant has provided investment direction for all or certain specific Contributions made to his
Account, such Contributions shall be invested in accordance with such direction to the extent possible. If an
investment option selected by the Participant in that investment direction is no longer available and a new
investment option is not selected by the Participant (in lieu of the one that is no longer available) by the
deadiine set by a fiduciary of the Plan (or by the date the investment option is no longer available}, all
amounts currently held in the investment option that is no longer available and future Contributions directed to
such investment option by the Participant (and made after such deadline or date) shall be invested in the
appropriate default investment option, unless otherwise directed by a fiduciary of the Plan.

If an investment option selected by the Participant is no longer available for future Contributions enly
and a new investment option is not selected by the Participant (in lieu of the one that is no longer available) by
the deadline set by a fiduciary of the Plan (or by the date the investment option is no longer available), all
future Confributions directed to such investment option that is not available for future Contributions {(and made
after such deadline or date) shall be invested in the appropriate default investment option, unless otherwise
directed by a fiduciary of the Plan.

To the extent that a Participant who has the ability to provide investment direction (either on an ongaing
basis or in response to a notice from a fiduciary of the Plan) fails to give timely investment direction, the
amount in the Participant’s Account for which no investment direction is received shall be invested in the
appropriate default investment option, unless otherwise directed by a fiduciary of the Plan.

if the Employer has investment direction, the Confributions shall be invested in accordance with such
direction. The Employer shall have investment direction for amounts that have not been allocated to
Participants. To the extent an investment option is no longer available, a fiduciary of the Plan may require that
amounts currently beld in such investment option be reinvested in other investment options. To the extent that
the Employer has not given investment direction, and no Plan fiduciary gives direction regarding the
reinvestment of such amounts, the amounts held in an investment option that is no longer available or which
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had been directed to be invested in an investment option that is not available for future Contributions shall be
invested in the appropriate default investment option.

Default investment options are defined in documents duly entered into by or with regard to the Plan that
govern such matters.

The Participant shall direct the investment of all Contributions and the transfer of amounts resulting
from those Contributions.

However, the Plan Administrator may delegate to the Investment Manager investment direction for
Contributions and amounts which are not subject to Participant direction.

All Confributions are forwarded by the Employer to (i) the Trustee to be deposited in the Trust Fund or

otherwise invested by the Trustee in accordance with the relevant documents; or (ii) the insurer to be
deposited under the Annuity Contract, as applicable.
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ARTICLE V
BENEFITS

SECTION 5.01--RETIREMENT BENEFITS.

On a Participant's Retirement Date, his Vested Account shall be distributed to him according to the
distribution of benefits provisions of Article VI and the provisions of the SMALL AMOUNTS SECTION of
Article X.

SECTION 5.02--DEATH BENEFITS.

If a Participant dies before his Annuity Starting Date, his Vested Account shall be distributed according
to the distribution of benefits provisions of Article VI and the provisions of the SMALL AMOUNTS SECTION of
Article X.

SECTION 5.03--VESTED BENEFITS.

If an Inactive Participant’s Vested Account is not payable under the SMALL AMOUNTS SECTION of
Article X, he may elect, but is not required, to receive a distribution of any part of his Vested Account after he
has a Severance from Employment. A distribution under this paragraph shali be a retirement benefit and shall
be distributed to the Participant according to the distribution of benefits provisions of Article VI,

A Participant may not elect to receive a distribution under the provisions of this section after he again
becomes an Empioyee until he subsequently has a Severance from Employment and meets the requirements
of this section.

If an Inactive Participant does not receive an earlier distribution, upon his Retirement Date or death, his
Vested Account shall be distributed according to the provisions of the RETIREMENT BENEFITS SECTION or
the DEATH BENEFITS SECTION of this article.

SECTION 5.04--WHEN BENEFITS START.

Unless otherwise elected by the Participant, benefits shall begin after the later of a Participant’s Normal
Retirement Date or the date he has a Severance from Employment. No distributions shall be made under this
Plan until after the prescribed distribution application is completed and filed with the Plan Administrator, unless
such distribution is payable under the SMALL AMOUNTS SECTION of Article X. The Participant shall not
elect a date for beginning benefits or a form of distribution that would result in a benefit payable when he dies
which would be more than incidental within the meaning of governmental regulations.

Benefits shall begin by the Participant's Required Beginning Date, as defined in the DEFINITIONS
SECTION of Article VII.

Benefits shall not begin on a Participant's Early Retirement Date unless he has had a Severance from
Employment on or before that date in accordance with the paragraphs above.

All distributions that may be made pursuant to one or more of the foregoing distributable events will be a
retirement benefit and shall be distributed to the Participant according to the distribution of benefits provisions
of Article V1. In addition, distributions that are triggered by the termination of the Plan must be made in a lump
sum. A lump sum shall inciude a distribution of an annuity contract.
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SECTION 5.05--WITHDRAWAL BENEFITS.

A request for withdrawal shall be made in such manner and in accordance with such rules as the
Employer will prescribe for this purpose (including by means of voice response or other electronic means
under circumstances the Employer permits). Withdrawals shall be a retirement benefit and shall be distributed
to the Participant according to the distribution of benefits provisions of Articie VL.

Withdrawal of Voluntary Contributions. A Participant may withdraw any part of his Vested Account resulting
from Voluntary Contributions. A Participant may make only two such withdrawals in any 12-month period.

SECTION 5.06--LOANS TO PARTICIPANTS.

| oans shall be made available to all Participants on a reasonably equivalent basis. For purposes of this
section, and unless otherwise specified, Participant means any Participant or Beneficiary who is an Employee.

A loan to a Participant shall be a Participant-directed investment of his Account. The loan is a Trust
Eund investment but no Account other than the borrowing Participant’s Account shall share in the interest paid
on the loan or bear any expense or loss incurred because of the loan.

The number of outstanding loans shall be limited to two

The minimum amount of any loan shall be $1,000.

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

The amount of the loan shall not exceed the maximum amount that may be treated as a loan under
Code Section 72(p) (rather than a distribution) to the Participant and shall be equal to the lesser of (a) or (b)

below:

(a)  $50,000, reduced by the highest outstanding loan balance of loans during the one-year period
ending on the day before the new loan is made.

(by  The greater of (1) or (2), reduced by (3) below:

(1)  One-half of the Participant's Vested Account (without regard to any accumuiated
deductible employee contributions, as defined in Code Section 72(0)(5)(B}).

(2)  $10,000.
(3) Any outstanding loan balance on the date the new loan is made.

For purposes of this maximum, all qualified employer plans, as defined in Code Section 72{p)(4), of the
Employer and any Controfled Group member shall be treated as one plan.

The foregoing notwithstanding, the amount of such loan shall not exceed 50 percent of the amount of
the Participant's Vested Account, reduced by any outstanding loan balance on the date the new loan is made.
For purposes of this maximum, a Participant’s Vested Account does not include any accumulated deductible
employee contributions, as defined in Code Section 72(0)(5)(B). No collateral other than a portion of the
Participant’s Vested Account (as limited above) shall be accepted.

RESTATEMENT JANUARY 1,2018 25 ARTICLE V (61989)




The Participant’s outstanding loan balance shall include any deemed distribution, along with accrued
interest, that has not been repaid or offset.

Each loan shall bear a reasonable fixed rate of interest to be determined by the Loan Administrator. In
determining the interest rate, the Loan Administrator shall take into consideration fixed interest rates currently
being charged by commercial lenders for loans of comparable risk on similar terms and for similar durations,
so that the interest will provide for a return commensurate with rates currently charged by commercial ienders
for foans made under similar circumstances. The Loan Administrator shall not discriminate among
Participants in the matter of interest rates; but loans granted at different times may bear different interest rates
in accordance with the current appropriate standards.

The loan shall by its terms require that repayment (principal and interest) be amortized in level
payments, not less frequently than quarterly, over a period not extending beyond five years from the date of
the loan. o - .

The Participant shall make an application for a loan in such manner and in accordance with such rules
as the Employer shall prescribe for this purpose (including by means of voice response or other electronic
means under circumstances the Employer permits). The application must specify the amount and duration
requested.

Information contained in the application for the loan concerning the income, liabilities, and assets of the
Participant will be evaluated to determine whether there is a reasonable expectation that the Participant will be
able to satisfy payments on the loan as due.

Each loan shall be fully documented in the form of a promissory note signed by the Participant for the
face amount of the loan, together with interest determined as specified above.

There will be an assignment of coliateral to the Plan executed at the time the loan is made.

In those cases where repayment through payroll deduction is available, installments are so payable,
and a payroll deduction agreement shall be executed by the Participant at the time the loan is made,

Where payroll deduction is not available, payments in cash are to be timely made. Any payment that is
not by payroll deduction shall be made payable to the Employer or the Trustee, as specified in the promissory
note, and delivered to the Loan Administrator, including prepayments, service fees and penalties, if any, and
other amounts due under the note.

The promissory note may provide for reasonable late payment penalties and service fees. Any
penalties or service fees shall be applied to all Participants in a nondiscriminatory manner. If the promissory
note so provides, such amounts may be assessed and collected from the Account of the Participant as part of
the loan balance.

Each loan may be paid prior to maturity, in part or in full, without penalty or service fee, except as may
be set out in the promissory note.

The Plan may suspend loan payments for a period not exceeding one year during which an approved
unpaid leave of absence occurs other than a military leave of absence. The l.oan Administrator shall provide
the Participant a written explanation of the effect of the suspension of payments upon his loan.

If a Participant separates from service (or takes a leave of absence) from the Employer because of
service in the military and does not receive a distribution of his Vested Account, the Plan shalll suspend loan
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payments until the Participant’s completion of military service or until the Participant's fifth anniversary of
commencement of military service, if earfier, as permitted under Code Section 414(u). The Loan Administrator
shall provide the Participant a written explanation of the effect of his military service upon his loan.

If any payment of principal and interest, or any portion thereof, remains unpaid for more than 80 days
after due, the loan shall be in default. For purposes of Code Section 72(p), the Participant shall then be
treated as having received a deemed distribution regardiess of whether or not a distributable event has
occurred.

Upon default, the Plan has the right to pursue any remedy available by law to satisfy the amount due,
along with accrued interest, including the right to enforce its claim against the security pledged and execute
upon the collateral as allowed by law. The entire principal balance whether or not otherwise then due, along
with accrued interest, shall become immediately due and payable without demand or notice, and subject to
collection or satisfaction by any lawful means, including specifically, but not limited to, the right to enforce the
claim against the security pledged and to execute upon the collateral as allowed by law.

In the event of default, foreclosure on the note and attachment of security or use of amounts piedged to
satisfy the amount then due shall not occur until a distributable event occurs in accordance with the Plan, and
shall not occur to an extent greater than the amount then available upon any distributable event which has
occurred under the Plan.

All reasonable costs and expenses, including but not limited to attorney's fees, incurred by the Plan in
connection with any default or in any proceeding to enforce any provision of a promissory note or instrument
by which a promissory note for a Participant loan is secured, shall be assessed and collected from the
Account of the Participant as part of the loan balance.

If payroll deduction is being utilized, in the event that a Participant's available payroll deduction
amounts in any given month are insufficient fo satisfy the total amount due, there will be an increase in the
amount taken subsequently, sufficient to make up the amount that is then due. If any amount remains past
due more than 90 days, the entire principal amount, whether or not otherwise then due, along with interest
then accrued, shall become due and payable, as above.

If no distributable event has occurred under the Plan at the time that the Participant's Vested Account
would otherwise be used under this provision to pay any amount due under the outstanding loan, this will not
occur until the time, or in excess of the extent to which, a distributable event occurs under the Plan. An
outstanding loan will become due and payable in full 60 days after a Participant has a Severance from
Employment or after complete termination of the Plan.
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ARTICLE VI
DISTRIBUTION OF BENEFITS

SECTION 6.01—-AUTOMATIC FORMS OF DISTRIBUTION.

Unless an optional form of benefit is selected pursuant to an election within the election period (see the
ELECTION PRQCEDURES SECTICN of this article), the automatic form of benefit payable to or on behalf of a
Participant is determined as follows:

(a}

(b)

Retirement Benefits,. The automatic form of retirement benefit for a Participant who does not die
before his Annuity Starting Date shall be the Normal Form.

Death Benefits. The automatic form of death benefit for a Participant who dies before his Annuity

Starting Date shali be a single sum payment to the Participant's Beneficiary.

SECTION 6.02--OPTIONAL FORMS OF DISTRIBUTION.

(a)

(b}

Retirement Benefits. The optional forms of retirement benefit shall be the foliowing: (i) a straight
life annuity; (i) single life annuities with certain periods of 5, 10, or 15 years; (i} a single life
annuity with instaliment refund; (iv) survivorship life annuities with installment refund and
survivorship percentages of 50%, 68 2/3%, 75%, or 100%; (v) fixed period annuities for any
period of whole months that is not less than 60; (vi) a fixed period instaliment option; and (vii) a
fixed payment instaliment option. A single sum payment is also available.

The fixed period instaliment option is an optional form of benefit under which the Participant
elects to receive substantially equal annual payments over a fixed period of whole years, The
annual payment may be paid in annual, semi-annual, quarterly, or monthly installments as
elected by the Participant. The Participant may elect to receive additional payments.

The fixed payment installment option is an optional form of benefit under which the Participant
elects to receive a specified dollar amount each year. The annual payment may be paid in
annual, semi-annual, quarterly, or monthly installments as elected by the Participant. The
Participant may elect to receive additional payments.

Under the installment options the amount payable in the Participant's first Distribution Calendar
Year, as defined in the DEFINITIONS SECTION of Article VI, must satisfy the minimum
distribution requirements of Article VI for such year. Distributions for later Distribution Calendar
Years must satisfy the minimum distribution requirements of Article VIl for such years. If the
Participant's Annuity Starting Date does not occur until his second Distribution Calendar Year,
the amount payable for such year must satisfy the minimum distribution requirements of Article
VIi for both the first and second Distribution Calendar Years.

Election of an optional form is subject to the election provisions of the ELECTION
PROCEDURES SECTION of this article and the distribution requirements of Article VII,

Any annuity contract distributed shall be nontransferable.

Death Benefits. The optional forms of death benefit are a single sum payment and any annuity
that is an optional form of retirement benefit, except for survivership annuities.
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Election of an optional form is subject to the election provisions of the ELECTION
PROCEDURES SECTION of this article and the distribution requirements of Article Vil

SECTION 6.03--ELECTION PROCEDURES.

The Participant or Beneficiary shall make any election under this section in writing. The Plan
Administrator may require such individual o complete and sign any necessary documents as {0 the provisions
to be made. Any election permitted under (a) and (b} below shall be subject to the election provisions of (¢}

below.

@

(b)

(©)

Refirement Benefits. A Participant may elect his Beneficiary or Contingent Annuitant and may

clect to have retirement benefits distributed under any of the optional forms of retirement benefit
available in the OPTIONAL FORMS OF DISTRIBUTION SECTION of this article.

Death Benefits. A Participant may elect his Beneficiary and may elect to have death benefits

distributed under any of the optional forms of death benefit available in the OPTIONAL FORMS
OF DISTRIBUTION SECTION of this article.

if the Participant has not elected an optional form of distribution for the death benefit payabie to
his Beneficiary, the Beneficiary may, for his own benefit, elect the form of distribution, in like
manner as a Participant.

Election. The Participant or Beneficiary may make an election at any time during the election

period. The Participant or Beneficiary may revoke the election made (or make a new election) at
any time and any number of times during the election period.

(1)  Election Period for Retirement Benefits. A Participant may make an election as to
retirement benefits at any time before the Annuity Starting Date.

(2) Election Period for Death Benefits. A Participant may make an election as to death
benefits at any time before he dies. The Beneficiary's election period begins on the date
the Participant dies and ends on the date benefits begin.
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ARTICLE Vi

REQUIRED MINIMUM DISTRIBUTIONS
SECTION 7.01--APPLICATION.

The optional forms of distribution are only those provided in Article VI. An optional form of distribution
shall not be permitted unless it meets the requirements of this article. The timing of any distribution must meet
the requirements of this articie.

SECTION 7.02--DEFINITIONS.

For purposes of this article, the following terms are defined:

Distribution Calendar Year means a calendar year for which a minimum distribution is required. For
distributions beginning before the Participant's death, the first Distribution Calendar Year is the calendar
year immediately preceding the calendar year that contains the Participant's Required Beginning Date.
For distributions beginning after the Participant's death, the first Distribution Calendar Year is the
calendar year in which distributions are required to begin under (b)(2) of the REQUIRED MINIMUM
DISTRIBUTIONS SECTION of this article. The required minimum distribution for the Participant's first
Distribution Calendar Year will be made on or before the Participant's Required Beginning Date. The
required minimum distribution for other Distribution Calendar Years, including the required minimum
distribution for the Distribution Calendar Year in which the Participant's Required Beginning Date
occurs, will be made on or before December 31 of that Distribution Calendar Year.

Life Expectancy means life expectancy as computed by use of the Single Life Table in Q&A-1 in
section 1.401(a)(9)-9 of the regulations.

Participant's Account Balance means the Account balance as of the last Valuation Date in the
calendar year immediately preceding the Distribution Calendar Year (valuation calendar year) increased
by the amount of any contributions made and allocated or forfeitures allocated to the Account as of
dates in the valuation calendar year after the Valuation Date and decreased by distributions made in the
valuation calendar year after the Valuation Date. The Account balance for the valuation calendar year
includes any amounts rolled over or transferred to the Plan either in the valuation calendar year or in
the Distribution Calendar Year if distributed or transferred in the valuation calendar year.

Required Beginning Date means, for a Participant, April 1 of the calendar year following the later of
the calendar year in which he attains age 70 1/2 or the calendar year in which he retires.

SECTION 7.03--REQUIRED MINIMUM DISTRIBUTIONS.
(a) General Rules.
(1)  The requirements of this article shall apply to any distribution of a Participant’s interest and
will take precedence over any inconsistent provisions of this Plan. Unless otherwise

specified, the provisions of this article apply to calendar years beginning after
December 31, 2002.
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(2) Al distributions required under this article shall be determined and made in accordance
with the regulations under Code Section 401(a)(9), including the incidental death benefit
requirement in Code Section 401(a)(9)(G), and the regulations thereunder.

(b) Time and Manner of Distribution.

(1)  Reguired Beginning Date. The Participant’s entire interest will be distributed, or begin to
be distributed, to the Participant no later than the Participant’s Required Beginning Date.

(2) Death of Participant Before Distributions Begin. If the Participant dies before distributions
begin, the Participant's entire interest will be distributed, or begin 1o be distributed, no later
than as follows:

(i} If the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary,
distributions fo the surviving spouse will begin by December 31 of the calendar year
immediately following the calendar year in which the Participant died, or by
December 31 of the calendar vear in which the Participant would have attained age
70 1/2, if later, except to the extent that an election is made to receive distributions
in accordance with the 5-year rule under (e) below Under the 5-year rule, the
Participant’s entire interest will be distributed to the Designated Beneficiary by
December 31 of the calendar year containing the fifth anniversary of the
Participant's death.

{ii} If the Participant’s surviving spouse is not the Participant's sole Designated
Beneficiary, distributions to the Designated Beneficiary will begin by December 31 of
the calendar year immediately following the calendar year in which the Participant
died, except to the extent that an election is made to receive distributions in
accordance with the 5-year rule under (e} below. Under the 5-year rule, the
Participant's entire interest will be distributed to the Designated Beneficiary by
December 31 of the calendar year containing the fifth anniversary of the
Participant’s death.

(iiiy  If there is no Designated Beneficiary as of September 30 of the year following the
year of the Participant’s death, the Participant’s entire interest will be distributed by
December 31 of the calendar year containing the fifth anniversary of the
Participant’s death.

(ivy  If the Participant's surviving spouse is the Participant's sole Designated Beneficiary
and the surviving spouse dies after the Participant but before distributions to the
surviving spouse are required to begin, this (b)(2), other than (b)(2)(i), will apply as if
the surviving spouse were the Participant.

For purposes of this (b)(2) and (d) below, unless (b)(2)(iv) above applies, distributions are
considered to begin on the Participant’s Required Beginning Date. If (b)}{(2)(iv) above
applies, distributions are considered to begin on the date distributions are required to begin
to the surviving spouse under (b}(2)(i) above. If distributions under an annuity purchased
from an insurance company irrevocably commence to the Participant before the
Participant's Required Beginning Date (or to the Participant's surviving spouse before the
date distributions are required to begin to the surviving spouse under (b)}{2)(i) above), the
date distributions are considered o begin is the date distributions actually commence.
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(3) Forms of Distribution. Unless the Participant’s interest is distributed in the form of an
annuity purchased from an insurance company or in a single sum on or before the
Required Beginning Date, as of the first Distribution Calendar Year distributions will be
made in accordance with {(¢) and {(d) below. If the Participant’'s interest is distributed in the
form of an annuity purchased from an insurance company, distributions thereunder will be
made in accordance with the requirements of Code Section 401(a)(9) and the regulations
thereunder.

(c) Reguired Minimum Distributions During Participant’s Lifetime.

(1)  Amount of Required Minimum Distribution For Each Distribution Calendar Year. During the
Participant’s lifetime, the minimum amount that will be distributed for each Distribution
Calendar Year is the lesser of:

(i) the quotient obtained by dividing the Participant's Account Balance by the
distribution period in the Uniform Lifetime Table set forth in Q&A-2 in section
1.401(a}{9)-9 of the regulations, using the Participant's age as of the Participant's
birthday in the Distribution Calendar Year; or

(ii) if the Participant's sole Designated Beneficiary for the Distribution Calendar Year is
the Participant's spouse, the quotient obtained by dividing the Participant’s Account
Balance by the number in the Joint and Last Surviver Table set forth in Q&A-3 in
section 1.401(a){9)-9 of the regulations, using the Participant's and spouse's
attained ages as of the Participant’s and spouse’s birthdays in the Distribution
Calendar Year.

(2) Lifetime Required Minimum Distributions Continue Through Year of Participant’s Death.
Required minimum distributions will be determined under this (¢} beginning with the first
Distribution Calendar Year and continuing up to, and inciuding, the Distribution Calendar
Year that includes the Participant's date of death.

(d) Required Minimum Disiributions After Participant’s Death.

{1} Death On or After Date Distributions Begin.

)] Participant Survived by Designated Beneficiary. If the Participant dies on or after
the date distributions begin and there is a Designated Beneficiary, the minimum
amount that will be distributed for each Distribution Calendar Year after the year of
the Participant’'s death is the quotient obtained by dividing the Participant’'s Account
Balance by the longer of the remaining Life Expectancy of the Participant or the
remaining Life Expectancy of the Participant’'s Designated Beneficiary, determined
as follows:

A. The Participant’s remaining Life Expectancy is calculated using the age of the
Participant in the year of death, reduced by one for each subsequent year.

B. if the Participant’s surviving spouse is the Participant's sole Designated
Beneficiary, the remaining Life Expectancy of the surviving spouse is
calculated for each Distribution Calendar Year after the vyear of the
Participant's death using the surviving spouse’s age as of the spouse’s
birthday in that year. For Distribution Calendar Years after the year of the
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surviving spouse’s death, the remaining Life Expectancy of the surviving
spouse is calculated using the age of the surviving spouse as of the spouse’s
birthday in the calendar year of the spouse’s death, reduced by one for each
subsequent calendar year.

C. if the Participant’s surviving spouse is not the Participant’s sole Designated
Beneficiary, the Designated Beneficiary’'s remaining Life Expectancy is
calculated using the age of the Beneficiary in the year following the year of
the Participant’s death, reduced by one for each subsequent year.

(ii) No Designated Beneficiary. If the Participant dies on or after the date distributions
begin and there is no Designated Beneficiary as of September 30 of the year after
the year of the Participant’s death, the minimum amount that will be distributed for
each Distribution Calendar Year after the year of the Participant's death is the
quotient obtained by dividing the Participant’s Account Balance by the Participant's
remaining Life Expectancy calculated using the age of the Participant in the year of
death, reduced by one for each subsequent year.

(2)  Death Before Date Distributions Begin.

{i} Participant_Survived by Designated Beneficiary. If the Participant dies before the
date distributions begin and there is a Designated Beneficiary, the minimum amount
that will be distributed for each Distribution Calendar Year after the year of the
Participant's death is the quotient obtained by dividing the Participant’s Account
Balance by the remaining Life Expectancy of the Participant's Designated
Beneficiary, determined as provided in (d){1) above, except to the extent that an
election is made to receive distributions in accordance with the 5-year rule under {(g)
below. Under the 5-year rule, the Participant’s entire interest will be distributed to
the Designated Beneficiary by December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

(ii) No Designated Beneficiary. If the Participant dies before the date distributions begin
and there is no Designated Beneficiary as of September 30 of the year following the
year of the Participant’'s death, distribution of the Participant’'s entire interest will be
completed by December 31 of the calendar year containing the fifth anniversary of
the Participant’s death.

(il Death of Surviving Spouse Before Distributions to Surviving Spouse Are Required
to Begin. If the Participant dies before the date distributions begin, the Participant’s
surviving spouse is the Participant’'s sole Designated Beneficiary, and the surviving
spouse dies before distributions are required to begin io the surviving spouse under
(b)(2){i) above, this (d)(2) will apply as if the surviving spouse were the Participant.

(e) Election of 5-year Rule. Participants or Beneficiaries may elect on an individual basis whether
the 5-year rule in (b)(2) and (d)(2) above applies to distributions after the death of a Participant
who has a Designated Beneficiary. The election must be made no later than the earlier of
September 30 of the calendar year in which the distribution wouid be required to begin under
{(b)(2) above if no such election is made, or by September 30 of the calendar year which contains
the fifth anniversary of the Participant's (or, if applicable, surviving spouse’s) death.

RESTATEMENT JANUARY 1, 2019 33 ARTICLE VI (61989)




SECTION 7.04--TEFRA SECTION 242(b)(2) ELECTIONS.

(a)

{b)

(©)

(d}

1))

Notwithstanding the other reguirements of this article, distribution on behalf of any Participant
who has made a designation under section 242(b)(2) of the Tax Equity and Fiscal Responsibility
Act (a section 242(b)(2) election) may be made in accordance with all of the foliowing
requirements (regardless of when such distribution commences):

(1) The distribution by the Plan is one that would not have disqualified such Plan under Code
Section 401(a)(9) as in effect prior to amendment by the Deficit Reduction Act of 1984.

(2) The distribution is in accordance with a method of distribution designated by the
Participant whose interest in the Plan is being distributed or, if the Participant is deceased,
by a Beneficiary of such Participant.

(3)  Such designation was in writing, was signed by the Participant or the Beneficiary, and was
made before January 1, 1984.

{4)  The Participant had accrued a benefit under the Plan as of December 31, 1883.

(5) The method of distribution designated by the Participant 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 Participant's death, the Beneficiaries of the
Participant listed in order of priority.

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 fo
be made upon the death of the Participant.

For any distribution which commences before January 1, 1984, but continues after December 31,
1983, the Participant, 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 (a){(1) and (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. For calendar years beginning
after December 31, 1988, such distributions must meet the minimum distribution incidental
benefit requirements. 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, directly or indirectly (for example, by altering
the relevant measuring life).

In the case in which an amount is transferred or rofled over from one plan to another plan, the
rules in Q&A-14 and Q&A-15 in section 1.401(a)(9)-8 of the regulations shall apply.
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ARTICLE VI

TERMINATION OF THE PLAN

The Employer expects to continue the Plan indefinitely but reserves the right to terminate the Plan in
whole or in part at any time upon giving written notice to all parties concerned.

The Account of each Participant shall be 100% vested and nonforfeitable as of the effective date of
complete termination of the Plan. Further, the Account of each Participant who is included in the group of
Participants deemed to be affected by the partial termination of the Plan {(as determined by the Plan
Administrator or a governmental entity authorized to make such determination) shall be 100% vested and
nonforfeitable as of the effective date of such event. The Participant's Vested Account shall continue to
participate in the earnings credited, expenses charged, and any appreciation or depreciation of the Investment
Fund until his Vested Account is distributed.

A Participant's Vested Account may be distributed to the Participant after the effective date of the
complete termination of the Plan. A distribution under this article shall be a retirement benefit and shall be
distributed to the Participant according to the provisions of Article V.

However, the fixed period and fixed payment installment options shall not be available. If a Participant
or Beneficiary is receiving payments under an instaiiment option, the Vested Account shall be paid to such
person in a single sum.

The Pariicipant's entire Vested Account shall be paid in a single sum fo the Participant as of the
effective date of complete termination of the Plan if the Participant’s Vested Account is $5,000 or less. This is
a small amounts payment. The small amounts payment is in full settlement of all benefits otherwise payable.

Upon complete termination of the Plan, no more Employees shall become Participants and no more
Contributions shall be made.

The assets of this Plan shall not be paid to the Employer at any time, except that, after the satisfaction

of all liabilities under the Plan, any assets remaining may be paid to the Employer. The payment may not be
made if it would contravene any provision of law.
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ARTICLE IX
ADMINISTRATION OF THE PLAN

SECTION 9.01--ADMINISTRATION.

Subject to the provisions of this article, the Plan Administrator has complete control of the
administration of the Plan. The Plan Administrator has all the powers necessary for it to properly carry out its
administrative duties. Not in limitation, but in amplification of the foregoing, the Plan Administrator has
complete discretion to construe or interpret the provisions of the Plan, including ambiguous provisions, if any,
and to determine all questions that may arise under the Plan, including all questions relating to the eligibility of
Employees to participate in the Plan and the amount of benefit to which any Participant, Beneficiary, or
Contingent Annuitant may become entitled. The Plan Administrator's decisions upon all matters within the
scope of its authority shall be final.

Unless otherwise set out in the Plan or Annuity Contract, the Plan Administrator may delegate
recordkeeping and other duties that are necessary to assist it with the administration of the Plan to any person
or firm which agrees to accept such duties. The Plan Administrator shall be entitled to rely upon ali tables,
valuations, certificates and reports furnished by the consuitant or actuary appointed by the Plan Administrator
and upon all opinions given by any counsel selected or approved by the Plan Administrator.

The Plan Administrator shall receive all claims for benefits by Participants, former Participants,
Beneficiaries, and Contingent Annuitants. The Plan Administrator shall determine all facts necessary to
establish the right of any claimant to benefits and the amount of those benefits under the provisions of the
Plan. The Plan Administrator may establish rules and procedures to be followed by claimants in filing claims
for benefits, in furnishing and verifying proofs necessary to determine age, and in any other matters required
to administer the Plan.

SECTION 9.02--EXPENSES.

Expenses of the Plan, fo the extent that the Employer does not pay such expenses, may be paid out of
the assets of the Plan provided that such payment is consistent with any law to which the Plan is subject.
Expenses of the Plan will be paid in accordance with the most recent service and expense agreement or such
other documents duly entered into by or with regard to the Plan that governs such matters. Such expenses
include, but are not limited to, expenses for recordkeeping and other administrative services; fees and
expenses of the Trustee or Annuity Contract; expenses for investment education service; and direct costs that
the Employer incurs with respect o the Plan. Expenses that relate sclely fo a specific Participant or Alternate
Payee may be assessed against such Participant or Alternate Payee as provided in the service and expense
agreement or such other documents duly entered into by or with regard to the Plan that govern such matters.

SECTION 9.03--RECORDS.

All acts and determinations of the Plan Administrator shall be duly recorded. All these records, together
with other documents necessary for the administration of the Plan, shall be preserved in the Plan
Administrator's custody.

Writing (handwriting, typing, printing), photostating, photographing, micfofilming, magnetic impulse,

mechanical or electrical recording, or other forms of data compilation shall be acceptable means of keeping
records.
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SECTION 9.04--DELEGATION OF AUTHORITY.

All or any part of the administrative duties and responsibilities under this article may be delegated by
the Plan Administrator to a retirement committee. The duties and responsibilities of the retirement committee
shall be set out in a separate written agreement.

SECTION 9.05--EXERCISE OF DISCRETIONARY AUTHORITY.

The Employer, Plan Administrator, and any other person or entity who has authority with respect fo the
management, administration, or investment of the Plan may exercise that authority in its/his full discretion,
subject only to the duties imposed under any law to which the Plan is subject. This discretionary authority
includes, but is not limited to, the authority to make any and all factual determinations and interpret all ferms
and provisions of the Plan documents relevant to the issue under consideration. The exercise of authority will
be binding upon all persons.

SECTION 9.06--TRANSACTION PROCESSING.

Transactions (including, but not limited fo, investment directions, trades, loans, and distributions) shall
be processed as soon as administratively practicable after proper directions are received from the Participant
or other parties. No guarantee is made by the Plan, Plan Administrator, Trustee, Insurer, or Employer that
such transactions will be processed on a daily or other basis, and no guarantee is made in any respect
regarding the processing time of such transactions.

Notwithstanding any other provision of the Plan, the Empioyer, the Plan Administrator, or the Trustee
reserves the right to not value an investment option on any given Valuation Date for any reason deemed
appropriate by the Employer, the Plan Administrator, or the Trustee, except that such investment option shall
be valued as of the last day of the Plan Year as stated in the definition of Valuation Date in Article 1.

Administrative practicality will be determined by legitimate business factors (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, and correction for errors or omissions or the
errors or omissions of any service provider) and in no event will be deemed to be less than 14 days. The
processing date of a transaction shall be binding for all purposes of the Plan and considered the applicable
Valuation Date for any transaction.
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ARTICLE X
GENERAL PROVISIONS

SECTION 10.01--AMENDMENTS.

The Employer may amend this Plan at any time, including any remedial retroactive changes (within the
time specified by Internal Revenue Service regulations), to comply with any law or regulation issued by any
governmental agency to which the Plan is subject.

An amendment may not allow reversion or diversion of Plan assets to the Employer at any time, except
as may be required to comply with any law or regulation issued by any governmental agency to which the Plan
is subject.

SECTION 10.02--DIRECT ROLLOVERS.

Notwithstanding any provision of the Plan to the contrary that would otherwise limit a Distributee's
election under this section, a Distributee 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 specified by the Distributee in a Direct Rollover.

In the event of a Mandatory Distribution of an Eligible Rollover Distribution greater than $1,000 in
accordance with the SMALL AMOUNTS SECTICN of this article (or which is a small amounts payment under
Article V!l at compiete termination of the Plan), if the Participant does not elect to have such distribution paid
directly to an Eligible Retirement Plan specified by the Participant in a Direct Rollover or to receive the
distribution directly, the Plan Administrator will pay the distribution in a Direct Rollover to an individual
retirement plan designated by the Plan Administrator.

In the event of any other Eligible Rollover Distribution to a Distributee in accordance with the SMALL
AMOUNTS SECTION of this article (or which is a small amounts payment under Article VIIl at complete
termination of the Plan), if the Distributee does not elect to have such distribution paid directly to an Eligible
Retirement Plan specified by the Distributee in a Direct Rollover or to receive the distribution directly, the Plan
Administrator will pay the distribution to the Distributee.

SECTION 10.03--PROVISIONS RELATING TO THE INSURER AND OTHER PARTIES.

The obligations of an Insurer shall be governed solely by the provisions of the Annuity Contract. The
Insurer shall not be required to perform any act not provided in or contrary to the provisions of the Annuity
Contract. Each Annuity Confract when purchased shall comply with the Plan. See the CONSTRUCTION
SECTION of this article.

Any issuer or distributor of investment contracts or securities is governed solely by the terms of its
policies, written investment contract, prospectuses, security instruments, and any other written agreements
entered into with the Trustee with regard to such investment contracts or securities.

Such Insurer, issuer or distributor is not a party to the Plan, nor bound in any way by the Plan
provisions. Such parties shall not be required to look to the terms of this Plan, nor to determine whether the
Employer, the Plan Administrator, or the Trustee have the authority to act in any particular manner or to make
any contract or agreement.
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Until notice of any amendment or termination of this Plan or a change in Trustee has been received by
the Insurer at its home office or an issuer or distributor at their principal address, they are and shall be fully
protected in assuming that the Plan has not been amended or terminated and in dealing with any party acting
as Trustee according to the latest information which they have received at their home office or principal
address.

SECTION 10.04--EMPLOYMENT STATUS.

Nothing contained in this Plan gives an Employee the right to be retained in the Employer's employ or to
interfere with the Employer's right to discharge any Employee.

SECTION 10.05--RIGHTS TO PLAN ASSETS.

An Employee shall not have any right fo or interest in any assefs of the Plan upon termination of
employment or otherwise except as specifically provided under this Plan, and then only to the extent of the
benefits payable to such Employee according to the Plan provisions.

Any final payment or distribution to a Participant or his legal representative or to any Beneficiaries or
Contingent Annuitant of such Participant under the Plan provisions shall be in full satisfaction of all claims
against the Plan, the Plan Administrator, the Insurer, the Trustee, and the Empioyer arising under or by virtue
of the Plan.

SECTION 10.06--BENEFICIARY.

Each Participant may name a Beneficiary to receive any death benefit (other than any income payable
to a Contingent Annuitant) that may arise out of his participation in the Plan. The Participant may change his
Beneficiary from time to time. The Participant’s Beneficiary designation and any change of Beneficiary shall
be subject to the provisions of the ELECTION PROCEDURES SECTION of Article Vi

It is the responsibility of the Participant to give written notice to the Plan Administrator of the name of
the Beneficiary on a form furnished for that purpose. The Plan Administrator shall maintain records of
Beneficiary designations for Participants before their Retirement Dates. However, the Plan Administrator may
delegate to another party the responsibility of maintaining records of Beneficiary designations. In that event,
the written designations made by Participants shall be filed with such other party. If a party other than the
Insurer maintains the records of Beneficiary designations and a Participant dies before his Retirement Date,
such other party shall certify to the Insurer the Beneficiary designation on its records for the Participant.

If there is no Beneficiary named or surviving when a Participant dies, the Participant’s Beneficiary shall
be the Participant’s surviving spouse, or where there is no surviving spouse, the executor or administrator of
the Participant’'s estate for the benefit of the estate.

SECTION 10.07—-CONSTRUCTION.

The validity of the Plan or any of its provisions is determined under and construed according fo Federal
law and, to the extent permissible, according to the laws of the state in which the Employer has its principal
office. In case any provision of this Plan is held illegal or invalid for any reason, such determination shall not
affect the remaining provisions of this Plan, and the Plan shall be construed and enforced as if the illegal or
invalid provision had never been included.
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In the event of any conflict between the provisions of the Plan and the terms of any Annuity Contract
issued hereunder, the provisions of the Plan control.

SECTION 10.08--LEGAL ACTIONS.

No person employed by the Employer; no Participant, former Participant, or their Beneficiaries; nor any
other person having or claiming to have an interest in the Plan is entitled to any notice of process. A final
judgment entered in any such action or proceeding shall be binding and conclusive on all persons having or
claiming to have an interest in the Plan. Should any Participant, Beneficiary or other person claiming an
interest in the Plan pursue a legal action against the Plan, such legal action may not be brought more than two
years following the date such cause of action or proceeding arose.

SECTION 10.09--SMALL AMOUNTS.

If the value of the Participant's Vested Account does not exceed $5,000, his entire Vesied Account shall
be distributed as of the earliest of his Retirement Date, the date he dies, or the date he has a Severance from
Employment for any other reason {the date the Employer provides notice to the record keeper of the Plan of
such event, if later). This is a small amounts payment.

In the event a Participant does not elect to have a small amounts payment paid directly to an Eligible
Retirement Plan specified by the Participant in a Direct Rollover or to receive the distribution directly and his
Vested Account is greater than $1,000, a Mandatory Distribution will be made in accordance with the DIRECT
ROLLOVERS SECTION of this article. If his Vested Account is $1,000 or less, the Participant’s entire Vested
Account shall be paid directly to him.

If a small amounts payment is made on or after the date the Participant dies, the small amounts
payment shall be made to the Participant’s Beneficiary. If a small amounts payment is made while the
Participant is living, the small amounts payment shall be made to the Participant.

A small amounts payment is in full settiement of all benefits otherwise payable. No other small amounts
payment shall be made.

SECTION 10.10-WORD USAGE.

The masculine gender, where used in this Plan, shall include the feminine gender and the singular
words, where used in this Plan, shal!l include the plural, unless the context indicates otherwise.

The words “in writing” and “written,” where used in this Plan, shall include any other forms (such as
voice response or other electronic system) as permitted by any governmental agency to which the Plan is
subject.

SECTION 10.11--MILITARY SERVICE.

Notwithstanding any provision of this Plan to the contrary, the Plan shall provide contributions, benefits,
and service credit with respect to Qualified Military Service in accordance with Code Section 414(u). Loan
repayments may be suspended under this Plan as permitted under Code Section 414(u).

A Participant who dies on or after January 1, 2007 while performing Qualified Military Service is treated
as having resumed and then terminated employment on account of death, in accordance with Code Section
401(a)(37) and any subsequent guidance. The survivors of such Participant are entitied to any additional
benefits provided under the Plan on account of death of the Participant.

RESTATEMENT JANUARY 1, 2019 40 ARTICLE X (61989)




By executing this Plan, the Employer acknowledges having counseled to the extent necessary with
selected legal and tax advisors regarding the Plan’s legal and tax implications.

Executed this day of ,

CITY OF FRANKLIN

By:

Title
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INTRODUCTION

The Employer previously estabiished a defined benefit plan on January 1, 1867.

The Plan is being restated effective January 1, 2019, with certain changes effective as of December 31,
2018. This restated decument is substifuted in lieu of the prior doecument with the exception of any interim
amendment and any model amendment that have not been incorporated into this restatement. Such
amendment(s) shall continue to apply to this restated Plan until such provisions are integrated into the Plan or
such amendment(s) are superseded by another amendment.

it is intended that the restated Plan qualify as a governmental defined benefit plan under the Internal
Revenue Code of 1986, including any later amendments to the Code. The Employer agrees to operate the
Plan according to the terms, provisions, and conditions set forth in this document.

The restated Plan continues to be for the exclusive benefit of employees of the Employer. All persons
covered under the Plan before the effective date of this restatement shall continue to be covered under the
restated Plan with no loss of benefits.

The Plan includes the statutory, regulatory, and guidance changes specified in the 2014 Cumulative List
of Changes in Plan Qualification Requirements (2014 Cumuiative List) contained in Internal Revenue Service
Notice 2014-77 and the gualification requirements and guidance published before the issuance of such list.
The provisions of this Plan apply as of the effective date of the restatement unless otherwise specified.

The Plan was amended effective December 31, 2018, to refiect a freeze on new Participants, a cessation of
accrual of additional service for certain Participants and certain other technical changes associated with the Employer’s
decision to move most employees into the Wisconsin Retirement System effective January 1, 2019. No individual who is
not already a Participant in this Plan on December 31, 2018 will be allowed to become a Participant at any time thereafter.
Existing Participants who join the Wisconsin Retirement System on January 1, 2019, will have their Accrual Service frozen
under this Plan as of December 31, 2018, but their Average Compensation will continue to be adjusted to reflect Monthly
Compensation received from the Employer after such date and service performed after that date will still be credited to
determine a Participant’s vested status. Nothing in these amendments shall limit the Employer's ability to further amend,
freeze or terminate this Plan at any time in the future.
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ARTICLE |
FORMAT AND DEFINITIONS

SECTION 1.01--FORMAT.

Words and phrases defined in the DEFINITIONS SECTION of Article | shall have that defined meaning
when used in this Plan, unless the context clearly indicates otherwise. These words and phrases will have
initial capital letters to aid in identifying them as defined ferms.

SECTION 1.02--DEFINITIONS.

Accrual Service means the total of an Employeé’s Continuous Service. This fofal is expressed in
whole years and fractional parts of a year (counting a complete month as a fractional part of a year).

However, Accrual Service is modified as follows:
Service while not an Eligible Employee excluded:

Service while an Employee was not an Eligible Employee is exciuded, including, but not limited to
service performed while a member of the Wisconsin Retirement System.

Voluntary discontinuance service excluded:

Service while a Participant, who became an Active Participant on January 1, 1971, who first
became eligible to become an Active Participant on January 1, 1967, failed or refused to make a
Contribution required under the prior plan is excluded. This provision also applies to an
Employee'’s service while Contributions were not made because he failed or refused to complete
a written agreement to make such Contributions.

Period of Military Duty included:

A Period of Military Duty shall be included as service with the Employer to the extent it has not
already been credited. Such service shall be deemed to be service as an Eligible Employee only
if an Employee was an Eligible Employee on the day immediately preceding the Period of Military
Duty. e -

Accrued Benefit means on any date, the amount of monthly retirement benefit under the Normal Form
accrued by an Active Participant as of any date and payable at Normal Retirement Date, or such date, if
later. See the ACCRUED BENEFIT SECTION of Article IV.

Active Participant means an Eligible Employee who is actively participating in the Plan according to
the provisions in the ACTIVE PARTICIPANT SECTION of Article H.

Actuarial Equivalent means equality in the value of the aggregate amount expected to be received for
benefits payable at different times or under different forms of distributions.

For purposes of determining the amount of a distribution other than an annual benefit that is

nondecreasing for the life of the Participant or, in the case of a preretirement survivor annuity, the life of
the Participant’s spouse; or that decreases during the life of the Participant merely because of the death
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of the surviving annuitant (but only if the reduction is to a level not below 50% of the annual henefit
payable before the death of the surviving annuitant) or merely because of the cessation or reduction of
Social Security supplements or qualified disability payments, Actuarial Equivalent shall be determined
on the basis of the interest on 30-year Treasury securities for the look-back month for the stability
period and the 1994 Group Annuity Reserve (GAR) Mortality Table. The look-back month applicable to
the stability period is the second calendar month preceding the first day of the stability period. The
stability period is the successive period of one calendar month that contains the Annuity Starting Date
for the distribution, and for which the interest rate remains constant.

For purposes of determining benefits not described in the preceding paragraph, Actuarial Equivalent for
benefits shall be determined on the basis of 7.5 percent interest and the 1983 Group Annuity Mortality
Table as set forth in Revenue Ruling 95-6, 1985-1 C.B, 80.

In any event, the preceding paragraphs shall not apply to the extent they would cause the Plan to fail to
satisfy the requirements of the BENEFIT LIMITATION SECTION of Article 1V.

Affiliated Service Group means any group of corporations, partnerships or other organizations of
which the Employer is a part and that is affiliated within the meaning of Code Section 414(m) and the
regulations thereunder. The term Controlled Group, as it is used in this Plan, shall include the term
Affiliated Service Group.

Alternate Payee means any spouse, former spouse, child, or other dependent of a Participant who is
recognized by a qualified domestic relations order as having a right to receive all, or a portion of, the
benefits payable under the Plan with respect to such Participant.

Annuity Contract means the annuity contract or contracts into which the Employer enters with the
Insurer for guaranteed benefits, for the investment of Contributions in separate accounts, and for the
payment of benefits under this Plan.

Annuity Starting Date means the first day of the first period for which an amount is payable to the
Participant as an annuity or any other form.

The Annuity Starting Date for disability benefits shall be the date such benefits commence if the
disability benefit is not an auxiliary benefit. An auxiliary benefit is a disability benefit that does not
reduce the benefit payable at Normal Retirement Date.

Applicable Interest Rate means, on any given date, the rate of interest set forth in Code Section
417{e)(3) for the look-back month for the stability period.

The Applicable Interest Rate shall be the adjusted first, second, and third segment rates applied under
Code Section 430(h)(2)(C) (without the 24-month averaging under Code Section 430(h)(21D) and
determined without regard to the adjustment for the 25-year average segment rates provided in Code
Section 430(h){(2)(C)(iv)) for the look-back month before the first day of the stability period, or such
other time as the Secretary may by regulations prescribe. For this purpose, the first, second, and third
segment rates are the first, second, and third segment rates which would be determined under Code
Section 430(h)(2}{C) if:

(a) Code Section 430(h)(2)(D) were applied by substituting the average yields for the month
described above for the average yields for the 24-month period described in such section, and
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(b} Code Section 430(h)(2)(GHi)(1) were applied by substituting “Section 417 (e}3HAGH(Y" for
“Section 412(b)(5)(B)(ii)(11)", and

(c) The applicable percentage under Code Section 430(h)(2)(G) is treated as being 20% in 2008,
40% in 2009, 60% in 2010, and 80% in 2011.

The look-back month applicable to the stability period is the second calendar month preceding the first
day of the stability period. The stability period is the successive period of one calendar month that
contains the Annuity Starting Date for the distribution, and for which the interest rate remains constant.

A plan amendment that changes the date for determining the Applicable Interest Rate (including an
indirect change ‘such as the result of a change in Plan Year when the stability period is the Plan Year),
shall not be given effect with respect to any distribution during the period ending one year after the later |
of the amendment's effective date or adoption date, if, during such period and as a result of such i
amendment, the Participant’s distribution would be reduced. ‘

Applicable Mortality Table means, on any date, the table according to the method set forth in Code
Section 417(e)(3).

Average Compensation means, on any given date, the average of an Employee's Monthly
Compensation for those three consecutive Compensation Years (all Compensation Years, if less than
three) that give the highest average out of the 10 latest Compensation Years (all Compensation Years,
if less than 10).

In computing Average Compensation, the Plan will exclude the Compensation Year in which the
Employee terminates employment with the Employer. The Plan will also exclude Compensation Years
in which an Employee performs no hours of service.

Beneficiary means the person or persons named by a Participant to receive any benefits under the
Flan when the Participant dies. See the BENEFICIARY SECTION of Article X,

Code means the Internal Revenue Code of 1986, as amended.

Compensation means the total earnings, except as modified in this definition, from the Employer
during any specified period.

"Earnings" in this definiion means wages, salaries, Differential Wage Payments, 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 to the extent that the amounts are includible in gross income (including, but not
limited to, commissions paid to salespersons, 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 section 1.62-2(c) of the
regulations)), and excluding the following:

(a) employer contributions (other than elective contributions described in Code Section 402(e)(3),
408(k)(6), 408(p)(2)(A)(i), or 457(b)) to a plan of deferred compensation (including a simplified
employee pension described in Code Section 408(k) or a simple retirement account described in
Code Section 408(p), and whether or not qualified) to the extent such contributions are not
includible in the Employee’s gross income for the taxable year in which contributed, and any
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distributions (whether or not includible in gross income when distributed) from a plan of deferred
compensation (whether or not qualified),

(b)  amounts realized from the exercise of a nonstatutory stock option (that is, an option other than a
statutory stock option as defined in section 1.421-1(b) of the regulations), or when restricted
stock (or property) heid by the Employee either becomes freely transferable or is no tonger
subject to a substantial risk of forfeiture;

(c} amounts realized from the sale, exchange or other disposition of stock acquired under a statutory
stock option;

(d)  other amounts that receive special tax benefits, such as premiums for group-term life insurance
(but only to the extent that the premiums are not includible in the gross income of the Employee
and are not salary reduction amounts that are described in Code Section 125); and

(e)  other items of remuneration that are similar to any of the items listed in (a) through (d) above.

Except as provided herein, Compensation for a specified period is the Compensation actually paid or
made available {or if earlier, includible in gross income) during such period.

Compensation for a Plan Year shall also include Compensation paid by the later of 2 1/2 months after
an Employee’s Severance from Empioyment with the Employer maintaining the Plan or the end of the
Plan Year that includes the date of the Employee’s Severance from Employment with the Employer
maintaining the Plan, if the payment is regular Compensation for services during the Employee's regular
working hours, or Compensation for services outside the Employee’s regular working hours (such as
overtime or shift differential), commissions, bonuses, or other similar payments, and, absent a
Severance from Employment, the payments would have been paid to the Employee while the Employee
continued in employment with the Employer.

Any payments not described above shall not be considered Compensation if paid after Severance from
Employment, even if they are paid by the later of 2 1/2 months after the date of Severance from
Employment or the end of the Plan Year that includes the date of Severance from Employment.

Back pay, within the meaning of secticn 1.415(c)-2(g}(8) of the regulations, shall be treated as
Compensation for the Plan Year to which the back pay relates to the extent the back pay represents
wages and compensation that would otherwise be included in this definition.

Compensation paid or made available during a specified period shall include amounts that would
otherwise be included in Compensation, but for an election under Code Section 125(a), 132(f)(4),
402(e)(3), 402(h)}1)(B), 402(k}, or 457(b).

The annual Compensation of each Participant taken into account in determining contributions and
benefits for any determination period (the period over which Compensation is determined) shall not
exceed $200,000, as adjusted for cost-of-living increases in accordance with Code Section
401(a)(17)(B). The cost-of-living adjustment in effect for a calendar year applies to any determination
period beginning with or within such calendar year.

Provided, however, with respect to an eligible Participant, the reduced dollar limitation in the preceding

paragraph does not apply to the extent that the amount of Compensation allowed to be taken into
account under the Plan is reduced below the amount that was allowed to be taken into account under
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the Plan as in effect on July 1, 1993. For this purpose, “eligible Participant” means an individual who
first became a Participant in the Plan during a Plan Year beginning before the first Yearly Date in 1996.

If a determination period consists of fewer than 12 months, the annual compensation lmit is an amount
equal to the otherwise applicable annual compensation limit multiplied by a fraction. The numerator of
the fraction is the number of months in the short determination period, and the denominator of the
fraction is 12.

if Compensation for any prior determination period is taken into account in determining a Participant’s
contributions or benefits for the current Plan Year, the Compensation for such prior determination
period is subject to the applicable annual compensation limit in effect for that determination period. For
this purpose, in determining contributions and benefits in Plan Years beginning on or after anuary 1,
2002, the annual compensation limit in effect for determination periods beginning before that date is
$150,000 for any determination period beginning in 1998 or earlier; $160,000 for any determination
period beginning in 1297, 1998, or 1999; and $170,000 for any determination period beginning in 2000
or 2001, for a Participant who is not an "eligible Participant” (as defined above). For this purpose, in
determining contributions or benefits in Plan Years beginning on or after January 1, 2002, the annual
compensation limit in effect for determination periods beginning before January 1, 1880 is $200,000 for
a Participant who is an “eligible Participant”’ (as defined above).

Compensation means, for a Leased Employee, Compensation for the services the Leased Employee
performs for the Employer, determined in the same manner as the Compensation of Employees who
are not Leased Employees, regardless of whether such Compensation is received directly from the
Employer or from the leasing organization.

Compensation Year means the period used to determine Compensation. The Compensation Year is
the one-year period ending on each December 31.

Contingent Annuitant means an individual named by the Participant to receive a lifetime benefit after
the Participant's death in accordance with a survivorship life annuity.

Continuous Service means, for an Employee, any period of uninterrupted service with the Employer.
However, unless the context clearly indicates otherwise, Continuous Service means his latest period of
uninterrupted service.

For purposes of this definition, no interruption in service will occur because of approved periods of
absence from the Employer due to temporary lay-off; leave of absence (not to exceed one year), a
temporary absence due to iliness or injury, pregnancy, or disability.

When necessary, the Employer shall use uniform, nondiscriminatory guidelines for determining an
approved leave of absence.

Contributions means Employer Contributions as set out in Article Il

Controlled Group means any group of corperations, trades, or businesses of which the Employer is a
part that is under common control. A Controlled Group includes any group of corporations, trades, or
businesses, whether or not incorporated, that is either a parent-subsidiary group, a brother-sister group,
or a combined group within the meaning of Code Section 414(b), Code Section 414{c) and the
regulations thereunder and, for purposes of determining benefit limitations under the BENEFIT
LIMITATION SECTION of Article 1V, as modified by Code Section 415(h). The term Controlled Group,

as it is used in this Plan, shall include the term Affiliated Service Group and any other employer
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required to be aggregated with the Employer under Code Section 414(o) and the regulations
thereunder.

Designated Beneficiary means the individual who is designated by the Participant (or the Participant’s
surviving spouse) as the Beneficiary of the Participant's interest under the Plan and who is the
designated beneficiary under Code Section 401(a}8) and section 1.401(a)(9)-4 of the regulations.

Differential Wage Payments means any payments that are made by an Employer to an individual with
respect to any period during which the individual is performing Qualified Military Service while on active
duty for a period of more than 30 days. Such payments shall be made in accordance with Code Section
3401(h) and represent all or a portion of the wages the individual would have received from the
Employer if the individual were perfarming service for the Employer.

Direct Rollover means a payment by the Plan to the Eligible Retirement Plan specified by the
Distributee.

Distributee means an Employee or former Employee. In addition, the Employee's (or former
Employee's) surviving spouse and the Employee's (or former Employee's) spouse or former spouse who
is the Alternate Payee under a qualified domestic relations order, as defined in Code Section 414(p},
are Distributees with regard to the interest of the spouse or former spouse. For distributions made after
December 31, 2006, a Distributee includes the Employee’s (or former Employee’s} nonspouse
Designated Beneficiary, in which case, the distribution can only be transferred to a traditional IRA or
Roth IRA established on behalf of the nonspouse Designated Beneficiary and that will be treated as an
inherited IRA pursuant to the provisions of Code Section 402{(c)(11).

Early Retirement Date means the first day of any month before a Participant’s Normal Retirement Date
that he selects for the start of his retirement benefits. This day shall be on or after the date he has a
Severance from Employment and the date he meets the following requirement(s}:

{a) He has attained age 55.
(b) He has completed 10 years of Accrual Service.

Eligibility Service means the total of an Employee's Continuous Service counting a complete month as
a fractionai part of a year.

However, Eligibility Service is modified as follows:
Period of Military Duty included:

A Period of Military Duty shall be included as service with the Employer to the extent it has not
already been credited.

Eligible Employee means any Employee of the Employer who was a Participant in this Plan on or before
December 31, 2018, who was an Active Participant in the Plan on December 31, 2018, and who does not
participate in the Wisconsin Retirement System due to employment with the Employer at any time on or
after January 1, 2019,

No other Employee of the Employer shall be eligible to participate in this Plan and, notwithstanding the
preceding eligibility classes, no Employee may be an Active Participant in this Plan for any period of
time when such Employee is an active participant in the Wisconsin Retirement System, the City of
Franklin Defined Contribution Retirement Plan (formerly known as the City of Franklin Certain
Employees’ Retirement Plan) (and any successor thereto) or any other retirement plan maintained by
the Employer and accruing benefits or contributions under such plan for the same service.

No service, except service as an Eligible Employee, shall be considered Accrual Service under this
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Plan. The Employer retains the sole right and authority to interpret the terms of the Plan and determine
eligibility hereunder.

Eligible Retirement Plan means an eligible plan under Code Section 457(b) that is maintained by a
state, political subdivision of a state, or any agency or instrumentality of a state or political
subdivision of a state and which agrees to separately account for amounts transferred into such plan
from this Plan, a traditional IRA, a Roth IRA, an annuity plan described in Code Section 403(a), an
annuity confract described in Code Section 403(b), or a qualified plan described in Code Section
401(a), that accepts the Distributee’s Eligible Rollover Distribution. The definition of Eligible
Retirement Plan shall also apply in the case of a distribution fo a surviving spouse, or {0 a spouse
or former spouse who is the Alternate Payee under a qualified domestic relations order, as defined in
Code Section 414(p).

Eligible Rollover Distribution means any distribution of all or any portion of the balance to the credit
of the Distributee, except that an Eligible Roliover Distribution does not include: (i) any distribution that
is one of a series of substantially equal periodic payments (not less frequently than annually) made for
the life (or life expectancy) of the Distributee or the joint lives (or joint life expectancies) of the
Distributee and the Distributee’'s Designated Beneficiary, or for a specified period of 10 years or more;
(i) any distribution to the extent such distribution is required under Code Section 401(a)(9); (i) the
portion of any other distribution(s) that is not includible in gross income (determined without regard fo
the exclusion for net unrealized appreciation with respect to employer securities); and (iv) any other
distribution(s) that is reasonably expected to total less than $200 during a year.

A portion of a distribution shall not fail to be an Eligible Rollover Distribution merely because the portion
consists of after-tax employee contributions that are not includible in gross income. However, such
portion may be transferred only to (i) a traditional individual retirement account or annuity described in
Code Section 408(a) or (b) (a “traditional IRA"); (i} a Roth individual retirement account or annuity
described in Code Section 408A (a “Roth IRA™); or (iif) a qualified defined contribution, defined benefit,
or annuity plan described in Code Section 401(a) or 403(a} or to an annuity contract described in Code
Section 403(b), if such plan or contract agrees to separately account for amounts so transferred
(including interest thereon), including separately accounting for the portion of such distribution which is
inciudible in gross income and the portion of such distribution which is not so includible.

Employee means an individual who is employed by the Employer or any other employer required to be
aggregated with the Employer under Code Sections 414(b), (c), (m), or {0).

The term Employee shall include any individual receiving Differential Wage Payments.

The term Employee shall also include any Leased Employee deemed to be anemployee of any
employer described in the preceding paragraphs as provided in Code Section 414(n) or (0).

An independent contractor is not an Employee. If the Internal Revenue Service determines that an
individual who the Employer considered to be an independent contractor, or the employee of an
independent contractor, is an Employee, such individual shall be an Employee as of the reclassification
date.

Employer means, except for purposes of the BENEFIT LIMITATION SECTION of Article IV, The City of
Franklin.

Employer Contributions means contributions made by the Employer to fund this Plan. See the
EMPLOYER CONTRIBUTIONS SECTION of Asticle 111,

Employment Commencement Date means the date an Employee first performs an hour of service for
the Employer.

Entry Date means the date an Employee first enters the Plan as an Active Participant. See the
ACTIVE PARTICIPANT SECTION of Article Ll

Inactive Participant means a former Active Participant who has an Accrued Benefit. See the
INACTIVE PARTICIPANT SECTION of Article 11.
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Insurer means Principal Life insurance Company or the insurance company or companies named by
the Employer.

Investment Manager means any fiduciary (other than a trustee)
(a)  who has the power to manage, acquire, or dispose of any assets of the Plan,

(b)  who (i) is registered as an investment adviser under the Investment Advisers Act of 1940; (i} is
not registered as an investment adviser under such Act by reason of paragraph (1) of Section
203A(a) of such Act, is registered as an investment adviser under the laws of the state (referred
to in such paragraph (1)) in which it maintains its principal office and place of business, and, at
the time it last filed the registration form most recently filed by it with such state in order to
maintain iis registration under the laws of such state, also filed a copy of such form with the
Secretary of Labaor; (iii) is a bank, as defined in that Act; or {iv} is an insurance company qualified
to perform services described in subparagraph (a) above under the laws of more than one state;
and

(c) who has acknowledged in writing being a fiduciary with respect to the Plan.

Late Retirement Date means the first day of any month that is after a Participant's Normal Retirement
Date and on which retirement benefits begin. If a Participant continues to work for the Employer after
his Normal Retirement Date, his Late Retirement Date shall be the earliest first day of the month on or
after the date he has a Severance from Employment. In modification of the foregoing, a Participant may
elect to begin his retirement benefits before he has a Severance from Employment. A later Retirement
Date (after a Severance from Employment) may apply if the Participant so elects. See the WHEN
BENEFITS START SECTION of Articie VI.

Leased Employee means 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 primary direction or control by the recipient. Contributions or benefits provided by the
leasing organization to a Leased Employee, which are attributable to service performed for the recipient
employer, shall be treated as provided by the recipient employer.

A Leased Employee shall not be considered an employee of the recipient if;

(a) such employee is covered by a money purchase pension plan providing (i} a nonintegrated
employer contribution rate of at least 10 percent of compensation, as defined in Code Section
415(c)(3), (i) immediate participation, and (iii) full and immediate vesting, and

(b} Leased Employees do not constitute more than 20 percent of the recipient's nonhighly
compensated work force.

Mandatory Distribution means a distribution to a Participant that is made without the Participant's
consent and is made to the Participant before he attains the older of age 62 or his age on the date he
meets the requirement(s) for a Normal Retirement Date.

Monthly Compensation means, for any Compensation Year, 1/12th of an Employee's Compensation
for such year.

The Compensation Year in which an Employee terminates employment with the Employer shall be
excluded in the determination of Monthly Compensation.

To determine Monthly Compensation if an Employee is an Employee for only part of a Compensation
Year, his Compensation for that Compensation Year shall be converted to an annual basis as though
he were employed for the full Compensation Year.
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If an Employee is an Employee for less than one month during the latest Compensation Year before his
Entry Date or Reentry Date, whichever applies, his fixed rate of annual pay on such date shall be
treated as his Compensation for the Compensation Year.

Monthly Date means each Yearly Date and the same day of each foliowing month during the Plan Year
beginning on such Yearly Date.

Normal Form means a single life annuity with certain period, where the certain period is 10 years.

Normal Retirement Date means the earliest first day of the month on or after the date the Participant
reaches his 60th birthday. Unless otherwise provided in this Plan, a Participant's retirement benefits
shall begin on his Normal Refirement Date if he has had a Severance from Employment on such date.
Even if the Participant is an Employee on his Normal Retirement Date, he may choose to have his
retirement benefit begin on such date.

Participant means either an Active Participant or an Inactive Participant.
Period of Military Duty means, for an Employee
(a) who served as a member of the armed forces of the United States, and

(b)  who was reemployed by the Employer at a time when the Employee had a right to reemployment
in accordance with seniority rights as protected under Chapter 43 of Title 38 of the U.S. Code,

the period of time from the date the Employee was first absent from active work for the Employer
because of such military duty to the date the Employee was reemployed.

Plan means the defined benefit plan of the Employer set forth in this document, including any
later amendments to it.

Plan Administrator means the person or persons who administer the Plan.
The Plan Administrator is the Employer.

Plan Year means a consecutive 12-month period beginning on a Yearly Date and ending on the
day before the next Yearly Date. If the Yearly Date changes, the change will result in a short Plan Year.

Preretirement Survivor Annuity means a straight life annuity payable to the surviving spouse of a
Participant who dies before his Annuity Starting Date. Benefits shall be determined as if the Participant
had a Severance from Employment on the date of his death (date he last had a Severance from
Employment, if earlier) and survived to retire on the earliest date on or after the date of his death on
which he could have elected to retire. The monthly benefit payable to the spouse shall be equal to the
survivorship benefit that would have been payable to the spouse if the Participant retired under an
immediate survivorship life annuity, with a survivorship percentage of 100% and a Contingent Annuitant
who is the Participant's spouse, on such date and died. A former spouse will be treated as the surviving
spouse to the extent provided under a qualified domestic relations order as described in Code Section
414(p).

Present Value means the Actuarial Equivalent of another benefit, expressed as a single sum amount.

Prior Deferred Benefit means the monthly amount of any deferred retirement benefit payable on a
Participant’s Normal Retirement Date under the Normal Form to which he was entitied because of a quit
or discharge that occurred before January 1, 1984.

Qualified Military Service means any service in the uniformed services (as defined in Chapter 43 of
Title 38 of the U.S. Code) by any individual if such individual is entitled to reemployment rights under
such chapter with respect to such service.

Reentry Date means the date a former Active Participant reenters the Plan. See the

ACTIVE PARTICIPANT SECTION of Article Ii.
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Retirement Date means the date a retirement benefit will begin and is a Participant's Early, Normal, or
| ate Retirement Date, as the case may be.

Severance from Employment means, except for purposes of the BENEFIT LIMITATION SECTICN of
Article IV, an Employee has ceased to be an Employee. An Employee does not have a Severance from
Employment if, in connection with a change of employment, the Employee’s new employer maintains
this Plan with respect to the Empioyee. The Plan Administrator shall determine if a Severance from
Employment has occurred in accordance with the regulations that are applicable to such determination.

Totally and Permanently Disabled means that a Participant is disabled, as a result of sickness or
injury, to the extent that he is prevented from engaging in any substantial gainful acfivity, and is eligible
for and receives a disability benefit under Title Il of the Federal Social Security Act.

Vested Accrued Benefit means, on any date, the Participant’'s Accrued Benefit resulting from
Employer Contributions multiplied by his Vesting Percentage on such date.

Vesting Percentage means the percentage used to determine that portion of a Participant's Accrued
Benefit resulting from Employer Contributions which is nonforfeitable (cannot be lost since it is vested).

A Participant's Vesting Percentage is shown in the following schedule opposite the number of whole
years of his Vesting Service.

VESTING SERVICE VESTING PERCENTAGE
(whale years)

Less than 5 0%
5 or More, But Less Than 10 50%
10 or More 100%

The Vesting Percentage for a Participant who is an Employee on or after his Normal Retirement Date
shaH be 100%.

If the schedule used to determine a Participant's Vesting Percentage is changed, the new schedule
shall not apply to a Participant unless he is credited with an hour of service with the Employer on or
after the date of the change.

Vesting Service means the total of an Employee's Continuous Service. This total is expressed in
whole years and fractional parts of a year (counting a complete month as a fractional part of a year).

However, Vesting Service is modified as follows:

Voluntary discontinuance service excluded:
Service while a Participant, who became an Active Participant on January 1, 1971, who first
became eligible to become an Active Participant on January 1, 1967, failed or refused to make a
Contribution required under the prior plan is excluded. This provision also applies to

an Employee's service while Contributions were not made because he failed or refused to
complete a written agreement to make such Contributions.

Period of Military Duty included:

A Period of Military Duty shall be included as service with the Employer to the extent it has not
already been credited.

If a Participant dies, while performing Qualified Military Service, such service shall be included as
service with the Employer.

Yearly Date means January 1, 1967, and the same day of each following year.
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Years of Service means, except for purposes of the BENEFIT LIMITATION SECTION of Article IV, an
Employee’s Vesting Service disregarding any modifications that exclude service,
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SECTION

(a)

(b)

()

ARTICLE Il
PARTICIPATION

2.01--ACTIVE PARTICIPANT.

No Employee who was not an Active Participant in the Plan on December 31, 2018 will be
allowed to become an Active Participant at any time thereafter. Each Employee who was an
Active Participant on the day before the effective date of this restatement {(as determined in
the Introduction) shall continue to be an Active Participant, provided that only those Participants
who continue to be Eligible Employees after such restatement effective date will earn additional
Accrual Service after such date. The Entry Date shall not change for any individual who was an
Active Participant in this Plan before-January 1, 2018.

An Inactive Participant shall again become an Active Participant (resume active participation in
the Plan) on the date he again becomes an Eligible Employee. This date is his Reentry Date.

Upon again becoming an Active Participant, he shall cease to be an Inactive Participant.

A former Participant shall again become an Active Participant (resume active participation in the
Plan) on the date he again becomes an Eligible Employee. This date is his Reentry Date.

There shall be no duplication of benefits for a Participant because of more than one period as an Active

Participant.

SECTION 2.02--INACTIVE PARTICIPANT.

An Active Participant shall become an Inactive Participant (stop accruing benefits) on the earliest of the

following:

(a)

{b)

The date he ceases to be an Eligible Employee, provided that an Employee who elects to
participate in the Wisconsin Retirement System on or after January 1, 2019, shall not become an
Inactive Participant for all purposes, but rather, such Employee will not be credited with any
Accrual Service for service performed on or after January 1, 2019.

The effective date of complete termination of the Plan under Article VIIi.

An Employee or former Employee who was an inactive Participant on the day before the effective date
of this restatement (as determined in the Introduction) shall continue to be an Inactive Participant on such
restatement effective date. Eligibility for any benefits payable to the Participant or on his behalf and the
amount of the benefits shall be determined according to the provisions of the prior document, unless otherwise
stated in this document or any subsequent documents.
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SECTION 2.03--CESSATION OF PARTICIPATION.
A Participant shall cease to be a Participant on the earlier of the following:

(a)  The date of his death.

(b)  The date he receives a single sum distribution that is in lieu of all of his benefits under the Plan if

his Vesting Percentage is 100%.

An Inactive Participant shall also cease to be a Participant on the earliest date on which he is not
entitled to a deferred monthly income under the VESTED BENEFITS SECTION of Article V.
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ARTICLE 1l
CONTRIBUTIONS

SECTION 3.01--EMPLOYER CONTRIBUTIONS.

The amount and timing of Employer Contributions shall be determined based on actuarial valuations
and recommendations as to the amounts required to fund benefits under this Plan. Dividends, if any, declared
under the Annuity Contract may be applied to reduce future Employer Contributions.

A portion of the Employer Contributions may consist of mandatory, non-elective and non-discretionary
employee contributions that may be facilitated through the mandatory, non-elective and non-discretionary
employee wage reductions. The amount, if any, of such mandatory wage reductions shall be set, from time to
time, by the Employer's Common Council. Such contributions will be processed as employer pick-up
contributions as described in Code Section 414(h)(2).

A portion of the Plan assets resulting from Employer Contributions (but not more than the original
amount of those Contributions) may be returned if the Employer Contributions are made because of a mistake
of fact. The amount involved must be returned to the Employer within one year after the date the Employer
Contributions are made by mistake of fact. Except as provided under this paragraph and in Article Vill, the
assets of the Plan shall never be used for the benefit of the Employer and are held for the exclusive purpose
of providing benefits to Participants and their Beneficiaries and for defraying reasonable expenses of
administering the Plan.

SECTION 3.02-INVESTMENT OF CONTRIBUTIONS.

The handling of Contributions and Plan assets is governed by the provisions of the Annuity Contract
and any other relevant document.

The Employer may delegate to the Investment Manager investment direction for Plan assets.

All Contributions are forwarded by the Employer to the Insurer to be deposited under the Annuity
Contract.
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ARTICLE IV
RETIREMENT BENEFITS

SECTION 4.01--ACCRUED BENEFIT.

An Active Participant's monthly Accrued Benefit as of any date, subject to the modifications below, will
be equal to the product of (a) and {b) below:

(a)
(b}

An amount equal to 1.98% of his Average Compensation.

His Accrual Service on such date.

However, Accrued Benefit is modified as follows;

Minimum Accrued Benefit:

An Active Participant's monthly Accrued Benefit will be increased by his Prior Deferred Benefit.

After all other modifications have been applied, an Active Participant's monthly Accrued Benefit shall be
reduced by the amount of deferred monthly retirement benefit under the Normal Form beginning on his Normal
Retirement Date in lieu of which he has received a single sum payment under the Plan.

SECTION 4.02--BENEFIT LIMITATION.

Benefits under the Plan shall be limited in accordance with Code Section 415 and the regulations
thereunder. The limitations of this section shall apply in Limitation Years beginning on or after July 1, 2007,
except as otherwise provided herein,

(a)

Definitions. For the purpose of determining the benefit limitation set forth in this section, the

following terms are defined:

Annual Benefit means a benefit that is payable annually in the form of a Straight Life Annuity.
Except as provided below, where a benefit is payable in a form other than a Straight Life Annuity,
the benefit shall be adjusted to an actuarially equivalent Siraight Life Annuity that begins at the
same time as such other form of benefit and is payable on the first day of each month, before
applying the limitations of this section. For a Participant who has or will have distributions
commencing at more than one Annuity Starting Date, the Annual Benefit shall be determined as
of each such Annuity Starting Date (and shall satisfy the limitations of this section as of each
such date), actuarially adjusting for past and future distributions of benefits commencing at the
other Annuity Starting Dates. For this purpose, the determination of whether a new starting date
has occurred shall be made without regard to section 1.401(a)-20, Q&A 10(d), and with regard to
section 1.415(b}-1(b}1)(iii}{B) and (C) of the regulations.

No actuarial adjustment to the benefit shall be made for (i) survivor benefits payable to a
surviving spouse under a qualified joint and survivor annuity to the extent such benefits would not
be payable if the Participant's benefit were paid in another form; (i) benefits that are not directly
related to retirement benefits (such as a qualified disability benefit, preretirement incidental death
benefits, and post-retirement medical benefits); or (iii) the inclusion in the form of benefit of an
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automatic benefit increase feature, provided the form of benefit is not subject to Code Section

417(e)(3) and would otherwise satisfy the limitations of this section, and the Plan provides that
the amount payable under the form of benefit in any Limitation Year shall not exceed the limits of
this section applicable at the Annuity Starting Date, as increased in subsequent years pursuant to
Code Section 415(d). For this purpose, an automatic benefit increase feature is included in a

form of benefit i the form of benefit provides for automatic periodic increases to the benefits paid

in that form.

The determination of the Annual Benefit shall take into account Social Security supplements
described in Code Section 411(a)(9) and benefits transferred from another defined benefit plan,
other than transfers of distributable benefits pursuant to section 1.411(d)-4, Q&A-3(c), of the
regulations, but shall disregard benefits attributable to employee contributions or rollover
contributions.

Effective for distributions in Plan Years beginning after December 31, 2003, the determination of
actuarial equivaience of forms of benefit other than a Straight Life Annuity shall be made in
accordance with (1) or {2) below:

(1 Benefit Farms Not Subject to Code Section 417(e)(3): The Straight Life Annuity that is
actuarially equivalent to the Participant's form of benefit shall be determined under this (1)
if the form of the Participant’'s benefit is either (i} a nondecreasing annuity (other than a
Straight Life Annuity) payable for a period of not less than the life of the Participant {or, in
the case of a qualified preretirement survivor annuity, the life of the surviving spouse), or
(iiy an annuity that decreases during the life of the Participant merely because of (a) the
death of the survivor annuitant (but only if the reduction is not below 50% of the benefit
payable before the death of the survivor annuitant), or {b) the cessation or reduction of
Social Security supplements or qualified disability payments (as defined in Code Section
401(a)(11)).

@) Limitation Years beginning before July 1, 2007. For Limitation Years beginning
before July 1, 2007, the actuarially equivalent Straight L.ife Annuity is equal to the
annual amount of the Straight Life Annuity commencing at the same Annuity
Starting Date that has the same actuarial present value as the Participant's form of
benefit computed using whichever of the following produces the greater annual
amount:

A. the interest rate and the mortality table (or other tabular factor) specified in
the Plan for adjusting benefits in the same form; and :

B. a 5 percent interest rate assumption and the Applicable Mortality Table for
that Annuity Starting Date.

(i)  Limitation Years beginning on_and after July 1. 2007. For Limitation Years
beginning on and after July 1, 2007, the actuarially equivalent Straight Life Annuity
is equal to the greater of:

A. the annual amount of the Straight Life Annuity (if any) payable to the
Participant under the Plan commencing at the same Annuity Starting Date as
the Participant’s form of benefit; and
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B. the annual amount of the Straight Life Annuity commencing at the same
Annuity Starting Date that has the same actuarial present value as the
Participant's form of benefit, computed using a 5 percent interest rate
assumption and the Applicable Mortality Table for that Annuity Starting Date.

(2) Benefit Forms Subiect to Code Section 417(e)(3): The Straight Life Annuity that is
actuarially equivalent to the Participant's form of benefit shall be determined under this (2)
if the form of the Participant’s benefit is other than a benefit form described in (1) above.
In this case, the actuarially equivalent Straight Life Annuity shall be determined as follows:

M Annuity Starting Date in Plan Years Beginning After 2005. If the Annuity Starting
Date of the Participant’s benefit occurs during a Plan Year beginning after 2005, the
actuarially equivalent Straight Life Annuity is equal to the greatest of:

A, the annual amount of the Straight Life’ Annuity commencing at the same
Annuity Starting Date that has the same actuarial present value as the
Participant's form of benefit, computed using the interest rate and the
mortality table (or other tabular factor) specified in the Plan for adjusting
benefits in the same form;

B. the annual amount of the Straight Life Annuity commencing at the same
Annuity Starting Date that has the same actuarial present vaiue as the
Participant's form of benefit, computed using a 5.5 percent interest rate
assumption and the Applicable Mortality Table; and

C. the annual amount of the Straight Life Annuity commencing at the same
Annuity Starting Date that has the same actuarial present value as the
Participant’s form of benefit, computed using the Applicable Interest Rate and
the Applicable Mortality Table, divided by 1.05.

However, for an Employer that is an eligible employer as defined in Code Section
408(p)(2)(C)(i), the actuarially equivalent Straight Life Annuity is equal to the greater
of A, or B. above.

(il Annuity Starting Date in Plan Years Beginning [n_2004 and 2005. If the Annuity
Starting Date of the Participant’s form of benefit is in a Plan Year beginning in 2004
or 2005, the actuarially equivalent Straight Life Annuity is equal to the annual
amount of the Straight Life Annuity commencing at the same Annuity Starting Date
that has the same actuarial present value as the Participant's form of benefit,
computed using whichever of the following produces the greater annual amount:

A. the interest rate and the mortality table (or other tabular factor) specified in
the Plan for adjusting benefits in the same form; and

B. a 5.5 percent interest rate assumption and the Applicabie Mortality Table,

If the Annuity Starting Date of the Participant’s benefit is on or after the first day of
the first Plan Year beginning in 2004 and before December 31, 2004, the application
of this (2)(ii) shall not cause the amount payable under the Participant’'s form of
benefit to be less than the benefit calculated under the Plan taking into account the
limitations of this section, except that the actuarially equivalent Straight Life Annuity
is equal to the annual amount of the Straight Life Annuity commencing at the same
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Annuity Starting Date that has the same actuarial present value as the Participant’s
form of benefit, computed using whichever of the following produces the greatest
annual amount:

C. the interest rate and the mortaiity table (or other tabular factor) specified in
the Plan for adjusting benefits in the same form (as provided under the terms
of the Plan in effect as of the date of distribution);

D. the Appilicable Interest Rate and the Applicabie Mortality Table (as provided
under the terms of the Plan in effect as of the date of distribution}; and

E. the Applicable Interest Rate (as in effect on the last day of the last Plan Year
beginning before January 1, 2004, under the provisions of the Plan then
adopted and in effect) and the Applicable Mortality Table.

Defined Benefit Dollar Limitation means, effective for Limitation Years ending after December
31, 2001, $160,000, automatically adjusted under Code Section 415(d), effective January 1 of
each year, as published in the Internal Revenue Bulletin, and payable in the form of a Straight
Life Annuity. The new limitation shall apply to Limitation Years ending with or within the
calendar year of the date of the adjustment, but a Participant's benefits shall not reflect the
adjusted limit prior to January 1 of that calendar year. The automatic annual adjustment of the
Defined Benefit Dollar Limitation under Code Section 415(d) shall not apply to Participants who
have had a Severance from Employment.

Employer means the employer that 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,
except in the case of a brother-sister group of trades or businesses under common control, 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 Code Section 414(0).

Formerly Affiliated Plan means a plan that, immediately prior to the cessation of affiliation, was
actually maintained by the Employer and immediately after the cessation of affiliation, is not
actually maintained by the Employer. For this purpose, cessation of affiliation means the event
that causes an entity to no longer be considered the Employer, such as the sale of a member of a
controlled group of corporations, as defined in Code Section 414(b), as modified by Code Section
415(h), to an unrelated corporation, or that causes a plan to not actually be maintained by the
Employer, such as a transfer of plan sponsorship outside a controlled group.

Limitation Year means the consecutive 12-month period ending on the last day of each Plan
Year, inciuding corresponding consecutive 12-month periods before the effective date of the
Plan. All qualified plans maintained by the Employer must use the same Limitation Year. If the
Limitation Year is other than a calendar year, execution of this Plan (or any amendment {o this
Plan changing the Limitation Year) constitutes the Employer's adoption of a written resolution
electing the Limitation Year. If the Limitation Year is amended to a different consecutive 12-
month period, the new Limitation Year must begin on a date within the Limitation Year in which
the amendment is made.

Maximum Permissible Benefit means the Defined Benefit Dollar Limitation (adjusted where
required, as provided below).
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Adjustment for Less Than 10 Years of Participation: If the Participant has less than 10
Years of Participation in the Plan, the Defined Benefit Dollar Limitation shall be multiplied
by a fraction, (i) the numerator of which is the number of Years of Participation {(or part
thereof, but not less than one year) in the Plan, and (ii) the denominator of which is 10.

The adjustments of this (1) shall not apply to survivor and disability benefits as provided in
Code Section 415(b){2)(1}.

Adjustment of Defined Benefit Dollar Limitation for Benefit Commencement Before Age 62

or After Age 65: Effective for benefits commencing in Limitation Years ending after
December 31, 2001, the Defined Benefit Dollar Limitation ghall be adjusted if the Annuity
Starting Date of the Participant’s benefit is pefore age 62 or after age 65. If the Annuity
Starting Date is before age 62, the Defined Benefit Dollar Limitation shall be adjusted
under (2)(i} below, as modified by (2)(ii}) below. If the Annuity Starting Date is after age
65, the Defined.Benefit Dollar Limitation shall be adjusted under (2)(ii} below, as modified
by (2)(iii) below.

i Adjustment of Defined Benefit Dollar Limitation for Benefit Commencement Before
Age 62:

A. Limitation Years Beginning Before July 1, 2007. If the Annuity Starting Date
for the Participant’s benefit is prior to age 62 and occurs in a Limitation Year
beginning before July 1, 2007, the Defined Benefit Dollar Limitation for the
Participant's Annuity Starting Date is the annual amount of a benefit payable
in the form of a Straight Life Annuity commencing at the Participant’s Annuity
Starting Date that is the actuarial equivalent of the Defined Benefit Dollar
Limitation (adjusted under (1} above for Years of Participation less than 10, if
required) with actuarial equivalence computed using whichever of the
following produces the smaller annual amount: (i} the interest rate and the
mortality table (or other tabular factor) specified in the Plan for purposes of
determining actuarial equivalence for early retirement benefits; or (i) a &
percent interest rate assumption and the Applicable Mortality Table. To the
extent the Plan does not specify an interest rate and mortality table (or other
tabular factor) or for ages for which no tabular factor is specified, a b percent
interest rate and the Applicable Mortality Table shall be used to determine
actuarial equivalence.

B. Lirmitation Years Beainning On or After July 1, 2007.

I Plan Does Not Have Immediately Commencing Straight Life Annuity
Payable at Both Age 62 and the Age of Benefit Commencement. If the
Annuity Starting Date for the Participant's benefit is prior to age 62 and
oceurs in a Limitation Year beginning on or after July 1, 2007, and the
Plan does not have an immediately commencing Straight Life Annuity
payable at both age 62 and the age of benefit commencement, the
Defined Benefit Doliar Limitation for the Participant’s Annuity Starting
Date is the annual amount of a benefit payable in the form of a Straight
Life Annuity commencing at the Participant’'s Annuity Starting Date that
is the actuarial equivalent of the Defined Benefit Dollar Limitation
(adjusted under (1) above for Years of Participation less than 10, if
required) with actuarial equivalence computed using a 5 percent
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interest rate assumption and the Applicable Mortality Table for the
Annuity Starting Date (and expressing the Participant’s age based on
completed calendar months as of the Annuity Starting Date).

. Plan Has Immediately Commencing Straight Life Annuity Payable at
Both Age 62 and the Age of Benefit Commencement. If the Annuity
Starting Date for the Participant’s benefit is prior to age 62 and occurs
in a Limitation Year beginning on or after July 1, 2007, and the Plan
has an immediately commencing Straight Life Annuity payable at both
age 62 and the age of benefit commencement, the Defined Benefit
Doliar Limitation for the Participant’s Annuity Starting Date is the lesser
of the limitation determined under (2)()B.I. above and the Defined
Benefit Dollar Limitation (adjusted under (1) above for Years of
Participation less than 10, if required) muttiplied by the ratio of the
annual amount of the immediately commencing Straight Life Annuity
under the Plan at the Participant’s Annuity Starting Date to the annual
amount of the immediately commencing Straight Life Annuity under the
Plan at age 62, both determined without applying the limitations of this
section.

The adjustments in this (i) do not apply in the case of a Participant who is a
qualified participant (as defined in Code Section 415(b)(H)). The adjustments
in this (i) do not apply to survivor and disability benefits as provided in Code
Section 415(b}2)().

Notwithstanding any other provision of this (i), the age adjusted Defined
Benefit Doliar Limitation applicable to a Participant shall not decrease on
account of an increase in age or the performance of additional service.

(i Adjustment of Defined Benefit Dollar Limitation for Benefit Commencement After

Age 85:
A. Limitation Years Beginning Before July 1, 2007. If the Annuity Starting Date
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for the Participant's benefit is after age 65 and occurs in a Limitation Year
beginning before July 1, 2007, the Defined Benefit Doilar Limitation for the
Participant’s Annuity Starting Date is the annual amount of a benefit payable
in the form of a Straight Life Annuity commencing at the Participant’s Annuity
Starting Date that is the actuarial equivalent of the Defined Benefit Dollar
Limitation (adjusted under (1) above for Years of Participation less than 10, if
required) with actuarial equivaience computed using whichever of the
following produces the smaller annual amount: (i) the interest rate and the
mortality table (or other tabular factor) specified in the Plan for purposes of
determining actuarial equivalence for late retirement benefits; or (i) a 5
percent interest rate assumption and the Applicable Mortality Table.

Limitation Years Beginning On or After July 1. 2007.

L. Plan Does Not Have Immediately Commencing Straight Life Annuity
Payable at Both Age 65 and the Age of Benefit Commencement. if the
Annuity Starting Date for the Participant’s benefit is after age 65 and
occurs in a Limitation Year beginning on or after July 1, 2007, and the
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Plan does not have an immediately commencing Straight Life Annuity
payable at both age 65 and the age of benefit commencement, the
Defined Benefit Dollar Limitation at the Participant’s Annuity Starting
Date is the annual amount of a benefit payable in the form of a Straight
Life Annuity commencing at the Participant’s Annuity Starting Date that
is the actuarial equivalent of the Defined Benefit Dollar Limitation
(adjusted under (1) above for Years of Participation less than 10, if
required) with actuarial equivalence computed using a 5 percent
interest rate assumption and the Applicable Mortality Table for that
Annuity Starting Date (and expressing the Participant's age based on
completed calendar months as of the Annuity Starting Date).

Plan Has Immediately Commencing_ Straight bife Annuity Payable at

Both Age 65 and the Age of Benefit Commencement. If the Annuity

Starting Date for the Participant’s benefit is after age 65 and occurs in
a Limitation Year beginning on or after July 1, 2007, and the Plan has
an immediately commencing Straight Life Annuity payable at both age
65 and the age of benefit commencement, the Defined Benefit Doliar
Limitation at the Participant's Annuity Starting Date is the lesser of the
limitation determined under (2){i}B.l. above and the Defined Benefit
Dollar Limitation (adjusted under (1) above for Years of Participation
less than 10, if required) muitiplied by the ratio of the annual amount of
the adjusted immediately comemencing Straight Life Annuity under the
Plan at the Participant’s Annuity Starting Date to the annual amount of
the adjusted immediately commencing Straight Life Annuity under the
Plan at age 65, both determined without applying the limitations of this
section. For this purpose, the adjusted immediately commencing
Straight Life Annuity under the Plan at the Participant’s Annuity
Starting Date is the annual amount of such annuity payable to the
Participant, computed disregarding the Participant's accruals after age
65 but including actuarial adjustments even if those actuarial
adjustments are used to offset accruals; and the adjusted immediately
commencing Straight Life Annuity under the Plan at age 65 is the
annual amount of such annuity that would be payable under the Plan to
a hypothetical Participant who is age 85 and has the same accrued
benefit as the Participant.

(i) Notwithstanding the other requirements of this (2}, in adjusting the Defined Benefit
Dollar Limitation for the Participant’'s Annuity Starting Date under {2){(DA., (2)(i)B.1.,
(2)(iA., and (2)(ii}B.l. above, no adjustment shall be made to the Defined Benefit
Dollar Limitation to reflect the probability of a Participant's death between the
Annuity Starting Date and age 62, or between age 65 and the Annuity Starting Date,
as applicable, if benefits are not forfeited upon the death of the Participant prior to
the Annuity Starting Date. To the extent benefits are forfeited upon death before the
Annuity Starting Date, such an adjustment shall be made. For this purpose, no
forfeiture shall be treated as occurring upon the Participant’s death if the Plan does
not charge Participants for providing a preretirement surviver annuity upon the
Participant's death.
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(3) Minimum benefits permitted: Notwithstanding anything else in this definition fo the
contrary, the benefit otherwise accrued or payable to a Participant under this Plan shall be
deemed not to exceed the Maximum Permissible Benefit if:

(i) the retirement benefits payable for a Limitation Year under any form of benefit with
respect to such Participant under this Plan and under all other defined benefit plans
(without regard to whether a plan has been terminated) ever maintained by the
Employer do not exceed $10,000 multiplied by a fraction, (1) the numerator of which
is the Participant’'s number of Years of Service (or part thereof, but not less than one
year) with the Employer (not to exceed 10), and (2) the denominator of which is 10;
and

(i) the Employer (or a Predecessor Employer) has not at any time maintained a defined
contribution plan in which the Participant participated (for this purpose, mandatory
employee contributions under a defined benefit plan are not considered a separate
defined contribution plan).

The amount in (i) above shall be equal to $10,000 when determining the minimum benefit
for survivor and disability benefits as provided in Code Section 415(b)(2)(1}.

Predecessor Employer means, with respect to a Participant, a former employer if the Employer
maintains a plan that provides a benefit which the Participant accrued while performing services
for the former employer. Predecessor Employer also means, with respect to a Participant, a
former entity that antedates the Employer if, under the facts and circumstances, the Employer
constitutes a continuation of all or a portion of the trade or business of the former entity.

Severance from Employment means an employee has ceased to be an employee of the
Employer maintaining the plan. An employee does not have a Severance from Employment if, in
connection with a change of employment, the employee’s new employer maintains the plan with
respect to the employee.

Straight Life Annuity means an annuity payable in equal installments for the life of the
Participant that terminates upon the Participant’s death.

Year of Participation means one year (computed to fractional parts of a year) for each Plan
Year for which the following conditions are met:

(1) the Participant is credited with Continuous Service for benefit accrual purposes, and

(2) the Participant is included as a Participant under the eligibiiity provisions of the Plan for at
least one day of the Plan Year.

if these two conditions are met, the portion of a Year of Participation credited to the Participant
shall equal the amount of Continuous Service credited fo the Participant for such Plan Year. A
Participant who is totally and permanently disabled within the meaning of Code Section
415(c)(3)(C)(i) for a Plan Year shall receive a Year of Participation with respect to that period. In
addition, for a Participant to receive a Year of Participation (or part thereof) for a Plan Year, the
Plan must be established no later than the last day of such Plan Year. In no event will more than
one Year of Participation be credited for any 12-month period.
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(b}  The Annual Benefit otherwise payable to a Participant at any time will not exceed the Maximum
Permissible Benefit. If the benefit the Participant would otherwise accrue in a Limitation Year
would produce an Annual Benefit in excess of the Maximum Permissible Benefit, the benefit shall
be limited (or the rate of accrual reduced) to the extent necessary so that the benefit does not
exceed the Maximum Permissible Benefit.

{c) If the Participant is, or has ever been, a participant in another qualified defined benefit plan
(without regard to whether the plan has been terminated) maintained by the Employer or a
Predecessor Employer, the sum of the Participant's Annual Benefits from all such plans may not
exceed the Maximum Permissible Benefit. Where the Participant’s employer-provided benefits
under all such defined benefit plans (determined as of the same age) would exceed the Maximum
Permissibie Benefit applicable at that age, the benefit shall be limited (or the rate of accrual
reduced) in the plan most recently established to the extent necessary so that the sum of the
Participant’s Annual Benefits from all such plan(s) does not exceed the Maximum Permissible
Benefit. ’ : .

(d)  The application of the provisions of this section shall not cause the Maximum Permissible Benefit
for any Participant to be less than the Participant’s accrued benefit under all the defined benefit
plans of the Employer or a Predecessor Employer as of the end of the last Limitation Year
beginning before July 1, 2007 under the provisions of the plans that were both adopted and in
effect before April 5, 2007. The preceding sentence applies only if the provisions of such defined
benefit plans that were both adopted and in effect before April 5, 2007 satisfied the applicable
requirements of statutory provisions, regulations, and other published guidance relating to Code
Section 415 in effect as of the end of the last Limitation Year beginning before July 1, 2007, as
described in section 1.415(a)-1(g}{4) of the regulations.

(e) The limitations of this section shall be determined and applied taking into account the rules in H
below,

(f} Other Rules,

N Benefits under Terminated Plans. If a defined benefit plan maintained by the Employer
has terminated with sufficient assets for the payment of benefit liabilities of all plan
participants and a participant in the plan has not yet commenced benefits under the plan,
the benefits provided pursuant to the annuities purchased to provide the participant’s
benefits under the terminated plan at each possible annuity starting date shall be taken
into account in applying the limitations of this section. If there are not sufficient assets for
the payment of all participants’ benefit liabilities, the benefits taken into account shall be
the benefits that are actually provided to the participant under the terminated plan.

(2) Benefits Transferred From the Plan. If a participant’s benefits under a defined benefit plan
maintained by the Employer are transferred to another defined benefit plan maintained by
the Employer and the transfer is not a transfer of distributable benefits pursuant to section
1.411(d)-4, Q&A-3(c) of the regulations, the transferred benefits are not treated as being
provided under the transferor plan (but are taken into account as benefits provided under
the transferee plan). If a participant's benefits under a defined benefit plan maintained by
the Employer are transferred to another defined benefit plan that is not maintained by the
Employer and the transfer is not a transfer of distributable benefits pursuant to section
1.411(d)-4, Q&A-3(c), of the regulations, the transferred benefits are treated by the
Employer's plan as if such benefits were provided under annuities purchased to provide
benefits under a plan maintained by the Employer that terminated immediately prior to the
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transfer with sufficient assets to pay all participants' benefit liabilities under the plan. If a
participant's benefits under a defined benefit plan maintained by the Employer are
transferred to another defined benefit plan in a transfer of distributable benefits pursuant to
section 1.411(d)-4, Q&A-3(c), of the regulations, the amount transferred is treated as a
benefit paid from the transferor plan.

(3) Formerly Affiliated Plans of the Employer. A Formerly Affiliated Plan of the Employer shall
be treated as a pian maintained by the Employer, but the Formerly Affiliated Plan shall be
treated as if it had terminated immediately prior to the cessation of affiliation with sufficient
assets to pay participants’ benefit liabilities under the plan and had purchased annuities to
provide benefits.

(4)  Plans of a Predecessor Employer. If the Employer maintains a defined benefit plan that
provides benefits accrued by a participant while performing services for a Predecessor
Employer, the participant's benefits under a plan maintained by a Predecessor Employer
shall be treated as provided under a plan maintained by the Employer. However; for this
purpose, the plan of the Predecessor Employer shall be treated as if it had terminated
immediately prior to the event giving rise to the Predecessor Employer relationship with
sufficient assets to pay participants’ benefit liabilities under the plan, and had purchased
annuities to provide benefits; the Employer and the Predecessor Employer shall be treated
as if they were a single employer immediately prior to such event and as unrelated
employers immediately after the event; and if the event giving rise to the predecessor
refationship is a benefit transfer, the transferred benefits shall be excluded in determining
the benefits provided under the plan of the Predecessor Employer.

(5) Special Rules. The limitations of this section shall be determined and applied taking into
account the rules in section 1.415(f)-1(d), (&), and (h} of the regulations.

{6)  Aggregation with Mulliemployer Plans.

(i} If the Employer maintains a multiemployer plan, as defined in Code Section 414(f},
and the multiemployer plan so provides, only the benefits under the multiemployer
plan that are provided by the Employer shall be treated as benefits provided under a
plan maintained by the Employer for purposes of this section. :

(ii) Effective for Limitation Years ending after December 31, 2001, a multiemployer plan

shall be disregarded for purposes of item (1) of the Maximum Permissibie Benefit
definition in subparagraph (a) above to a plan which is not a multiemployer pian.

SECTION 4.03--AMOUNT OF BENEFIT AT RETIREMENT.

The amount of retirement benefit to be provided under the Normal Form for an Active Participant on his
Retirement Date shall be determined according to the provisions of this section.

Normal Retirement Date. An Active Participant’s retirement benefit on his Normal Retirement Date shall
be equal to his Accrued Benefit on such date.

Early Retirement Date. An Active Participant’s retirement benefit on his Early Retirement Date shall be
equal to his Accrued Benefit on such date, multiplied by the factor shown below corresponding to the number
of years his Early Retirement Date precedes his Normal Retirement Date.
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NUMBER OF YEARS
EARLY RETIREMENT DATE
PRECEDES NORMAL
RETIREMENT DATE FACTOR

.85
.80
85
.80
75

oW =

70
.65
.60
.55
.50

QWM

1
The above factors shall be prorated for a partial year (counting a partial month as a complete month).

Late Retirement Date. An Active Participant’s retirement benefit on his Late Retirement Date shall be
equal to the greater of (a) or {b) below:

{a) His Accrued Benefit on his Late Retirement Date.

{s)] His Accrued Benefit on his Normal Retirement Date, multiplied by the factor shown below
corresponding to the number of years his Late Retirement Date follows his Normal Retirement
Date.

NUNMBER OF YEARS
LATE RETIREMENT DATE
FOLLOWS NORMAL
RETIREMENT DATE FACTOR

1.0600
1.41200
1.1900
1.2600
1.3400

(S I SU N P

1.4200
1.5000
1.5800
1.6800
1.7900

SO ~Nd

1
The above factors shall be prorated for a partial year (counting a partial month as a complete
month). Factors for years beyond 10 shall be determined using a consistently applied reasonable
actuarially equivalent method.

The Participant's retirement benefits shall be distributed to the Participant according to the distribution
of benefits provisions of Article VI and the small amounts provisions of the SMALL AMOUNTS SECTION of
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Article X. The amount of payment under any form (other than the Normal Form) shall be determined as
provided under the OPTIONAL FORMS OF DISTRIBUTION SECTION of Article VI.

SECTION 4.04--BENEFITS UPON EMPLOYMENT AFTER RETIREMENT DATE.

If a Participant is employed by the Employer after his Retirement Date, any monthly retirement benefit
payment he is receiving shall continue unchanged.

If such Participant continues to be or again becomes an Active Participant after his Retirement Date, his
benefits under this Plan shall not be duplicated. The retirement benefit from the Accrued Benefit resulting
from such additional period of Accrual Service shall be payable according to the provisions of Article IV and
Article V1. Any death benefit from the Accrued Benefit he accrued during his latest period as an Active
Participant shall be determined as provided in the DEATH BENEFITS SECTION of Article V.
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ARTICLE V
OTHER BENEFITS

SECTION 5.01--DEATH BENEFITS.

If a Participant dies before his Annuity Staring Date, death benefits shall be determined under
subsection (a) below. The distribution of death benefits shall be subject to the distribution of benefits
provisions of Article VI and the provisions of the SMALL AMOUNTS SECTION of Article X.

(a)

Preretirement Survivor Annuity:
A Preretirement Survivor Annuity shall be payable if the following requirements are met:

(1}  The Participant is survived by a spouse to whom he was continuously matried throughout
the one-year period ending on the date he dies.

(2) The Participant's Vesting Percentage on the date of his death was greater than zero.

If the requirements above are met on the date the Participant dies, the Preretirement Survivor
Annuity shall become payable on the earliest date on or after the date of his death on which he
could have elected to retire if he had a Severance from Employment on the date of his death (the
date he last had a Severance from Employment, if earlier) and survived to retire. The spouse
may elect to start benefits on any later first day of the month. If the spouse chooses to start
benefits later, the Preretirement Surviver Annuity shall be the Actuaral Equivaient of the
Preretirement Survivor Annuity that would have been payable on the date the Preretirement
Survivor Annuity would otherwise have been payable. Benefits must start by the date the
Participant would have been age 70 1/2. If the spouse dies before the Preretirement Survivor
Annuity starts, no death benefits are payable.

If a Participant dies on or after his Normal Retirement Date and before his Annuity Starting Date, the
death benefit shall be payable in like manner as provided under (a) above.

Any death benefit after a Participant's Annuity Starting Date will be determined by the form of retirement
benefit in effect on such date.

SECTION 5.02--VESTED BENEFITS.

A Participant who becomes an Inactive Participant before retirement or death (and, if applicable, before
the date a disability payment begins under the DISABILITY BENEFITS SECTION of this articie) will be entitled
to one of the following vested benefits whichever is applicable. Any distribution of vested benefits shall be a
retirement benefit and shall be subject to the distribution of benefits provisions of Article VI and the provisions
of the SMALL AMOUNTS SECTION of Article X.

(a)

A deferred monthly retirement benefit under the Normal Form to begin on his Normal Retirement
Date. The deferred retirement benefit will be equal to the product of (1} and (2):

(1)  The Participant's Accrued Benefit on the day before he became an Inactive Participant.
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(2)  The Participant's Vesting Percentage on the date he had a Severance from Employment.

(b) A deferred monthly retirement benefit under the Normal Form to begin on his Early Retirement
Date. The deferred retirement benefit shalf be equal to the amount under (a) above multiplied by
the applicable early retirement factor in the AMOUNT OF BENEFIT AT RETIREMENT SECTION
of Article V.

(c) A deferred monthly retirement benefit under the Normal Form to begin on his Late Retirement
Date. The deferred retirement benefit shall be determined as foliows:

(1) For a Participant who became an tnactive Participant on or before his Normal Retirement
Date, an amount equal to the amount under (a) above multiplied by the late retirement
factor in the AMOUNT OF BENEFIT AT RETIREMENT SECTION of Aricle IV that
corresponds to the number of years his Late Retirement Date follows his Normal
Retirement Date.

(2) For a Participant who became an Inactive Participant after his Normal Retirement Date, an
amount equal to the greater of {i) or (ii) below:
(i) The Participant's Accrued Benefit on the day before the date he became an Inactive
Participant.

(ii) His Accrued Benefit on his Normal Retirement Date multiplied by the late retirement
factor in the AMOUNT OF BENEFIT AT RETIREMENT SECTION of Article [V that
corresponds to the number of years his Late Retirement Date follows his Normal
Retirement Date.

The amount of payment under any form (other than the Normal Form) shall be determined as provided
under the OPTIONAL FORMS OF DISTRIBUTION SECTION of Article VI.

If the Participant dies before his Annuity Starting Date, death benefits shall be distributed according to
the provisions of the DEATH BENEFITS SECTION of this articie.

SECTION 5.03--DISABILITY BENEFITS.

If an Active Participant becomes disabled (and such disability is determined to meet the definition of
Totally and Permanently Disabled) before his Retirement Date {Normai Retirement Date, if earlier), a disability
benefit shall be payable to him if the disability occurs on or after he has met the following requirement(s):

(b) He has completed five years of Accrual Service.

The disability benefit payable to a Participant who meets the requirements above is an immediate
monthly benefit equal to his expected Accrued Benefit at his Normal Retirement Date assuming his Average
Compensation remains the same. In no event will this benefit be more than 50% of his Average
Compensation.

Monthly disability benefit payments shall begin on the earliest first day of the month on or after the date
the Participant meets the requirements under this section. Such payments shall continue through the last
monthly payment made before the earliest of his Retirement Date (Normal Retirement Date, if earlier), the
date of his death, or the day following the date he is no longer Totally and Permanently Disabled.
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If the payments continue through the month immediately preceding the Participant's Retirement Date
(Normal Retirement Date, if earlier), retirement benefits shall be provided for him on his Retirement Date
under the provisions of Article IV as if he were an Active Participant. His Accrued Benefit shall be equal to his
Accrued Benefit as of the day before the disability benefit began. However, such Accrued Benefit shall not be
tess than the amount of monthly disability payment paid to him under this section. If, before the Participant's
Retirement Date (Normal Retirement Date, if earlier), he recovers and returns to active work for the Employer
within one month of his recovery, the payments shall stop and he shall again become an Active Participant
under the ACTIVE PARTICIPANT SECTION of Article Il. If, before the Participant's Retirement Date (Normal
Retirement Date, if earlier), he recovers and does not return to active work for the Employer within one month
of his recovery, the payments shall stop and his benefits shall be redetermined, on the date he had a
Severance from Employment, under the VESTED BENEFITS SECTION of this article.
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ARTICLE VI

WHEN BENEFITS START AND DISTRIBUTION OF
BENEFITS

SECTION 6.01--WHEN BENEFITS START.

Any provision herein to the contrary notwithstanding, no benefit payments shall be made under this Plan
until after the applicable forms are completed and filed with the Plan Administrator. Except as expressly
provided in the Plan, a Participant may not make an election to change the form of payment after the Annuity
Starting Date. The Participant shall not elect a date for beginning benefits or a form of distribution that would
result in a benefit payable when he dies which would be more than incidental within the meaning of
governmental regulations.

Benefits shall begin on an earfier date if otherwise provided in the Plan (e.g., the Participant's
Retirement Date or Required Beginning Date, as defined in the DEFINITIONS SECTION of Article VII). in
modification of the foregoing, benefits shall not begin on a Participant's Early Retirement Date unless he has
had a Severance from Employment on or before that date.

SECTION 6.02--AUTOMATIC FORMS OF DISTRIBUTION.

Unless an optional form of benefit is selected pursuant to an election within the election period (see the
ELECTION PROCEDURES SECTION of this article), the automatic form of benefit payable to or on behalf of a
Participant is determined as follows:

(a) Retirement Benefits. The automatic form of retirement benefit for a Participant who does not die
before his Annuity Starting Date shal! be the Normal Form.

(b)  Death Benefits. The automatic form of death benefit for a Participant who dies before his Annuity
Starting Date is determined according to the provisions of the DEATH BENEFITS SECTION of
Article V.

SECTION 6.03--OPTIONAL FORMS OF DISTRIBUTION.
(a) Retirement Benefits. The optional forms of retirement benefit shall be the following: (i) a straight

life annuity; (ii} single life annuities with certain periods of 5, 10, or 15 years; and (i) survivorship
life annuities with survivorship percentages of 50%, 66 2/3%, 75%, or 100%.

The benefit payable under any optional form available above (other than the Normal Form} shall
be the Actuarial Equivalent of the benefit that would otherwise be payable to the Participant
under the Normal Form on his Retirement Date. However, if the Participant’s Retirement Date is
before his Normal Retirement Date, the benefit payable under any optional form other than (i) a
nondecreasing annuity payable for a period of not less than the life of the Participant or (i} an
annuity that decreases during the life of the Participant merely because of (a) the death of the
survivor annuitant (but only if the reduction is not below 50% of the benefit payable before the
death of the survivor annuitant), or (b) the cessation or reduction of Social Security supplements
or qualified disability payments (as defined in Code Section 401(a}(11)), shall not be less than
the Actuarial Equivalent of the benefit that would otherwise be payable to the Participant under
the Normal Form on his Normal Retirement Date.
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(b)

Election of an optional form is subject to the election provisions of the ELECTION
PROCEDURES SECTION of this article and the distribution requirements of Article VI

Any annuity contract distributed shall be nontransferable.

Death Benefits. The optional forms of death benefit are any of the optional forms of retirement
benefit stated in (a) above that are not survivorship life annuities.

Election of an optional form is subject to the election provisions of the ELECTION
PROCEDURES SECTION of this article and the distribution requirements of Aricle VII.

SECTION 6.04--ELECTION PROCEDURES.

The Participant or spouse shall make any election under this section in writing. The Plan Administrator
may require such individual to complete and sign any necessary documents as to the provisions to be made.
Any election permitted under (a) and (b) below shall be subject to the election provisions of (c) below.

(a)

(b)

{©

Retirement Benefits. A Participant may elect his Beneficiary or Contingent Annuitant and may
elect to have retirement benefits distributed under any of the optional forms of retirement benefit
available in the OPTIONAL FORMS OF DISTRIBUTION SECTICN of this article.

Death Benefits. In lieu of the Preretirement Survivor Annuity described in the DEATH BENEFITS
SECTION of Article V, the spouse may, for his own benefit, waive the Preretirement Survivor
Annuity by electing to have the benefit distributed under any of the optional forms of death benefit
available in the OPTIONAL FORMS OF DISTRIBUTION SECTION of this article.

Eiection. The Participant or spouse may make an election at any time during the election period.
The Participant or spouse may revoke the election made (or make a new election) at any time
and any number of times during the election period.

(1)  Election Period for Retirement Benefits. A Participant may make an election as to
retirement benefits at any time before the Annuity Starting Date.

(2)  Election Period for Death Benefits. The spouse's election period begins on the dafe the
Participant dies and ends on the date benefits begin.
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ARTICLE VI
REQUIRED MINIMUM DISTRIBUTIONS

SECTION 7.01--APPLICATION.

The optional forms of distribution are only those provided in Article Vi. An optional form of distribution
shall not be permitted unless it meets the requirements of this article. The timing of any distribution must meet
the requirements of this article.

SECTION 7.02--DEFINITIONS.

For purposes of this article, the following terms are defined:

Actuarial Gain means the difference between an amount determined using the actuarial assumptions
{i.e., investment return, mortality, expense, and other similar assumptions) used to calculate the initial
payments before adjustment for any increases and the amount determined under the actual experience
with respect to those factors. Actuarial Gain also includes differences between the amount determined
using actuarial assumptions when an annuity was purchased or commenced and such amount
determined using actuarial assumptions used in calculating payments at the time the Actuarial Gain is
determined.

Distribution Calendar Year means a calendar year for which a minimum distribution is required. For
distributions beginning before the Participant's death, the first Distribution Calendar Year is the calendar
year immediately preceding the calendar year that contains the Participant's Required Beginning Date.
For distributions beginning after the Participant's death, the first Distribution Calendar Year is the
calendar year in which distributions are required to begin under (b)(2) of the REQUIRED MINIMUM
PDISTRIBUTIONS SECTION of this articie.

Eligible Cost-of-living Index means an index described in paragraph (B)(2), (b)(3), or (b)(4} in Q&A-14
in section 1.401(a)(9)-6 of the regulations.

Life Expectancy means life expectancy as computed by use of the Single Life Table in Q&A-1 in
section 1.401(a){(9)-2 of the regulations.

Required Beginning Date means, for a Participant, April 1 of the calendar year following the later of
the calendar year in which he attains age 70 1/2 or the calendar year in which he retires.

SECTION 7.03--REQUIRED MINIMUM DISTRIBUTIONS.

(a) General Rules.

(1) Precedence. The requirements of this article shall apply to any distribution of a
Participant's interest and will take precedence over any inconsistent provisions of this
Plan.

(2) Reguirements of Regulations Incorporated. All distributions required under this article
shall be determined and made in accordance with Code Section 401(a)(9), including the
incidental death benefit requirement in Code Section 401(a)(9)¥G). and the regulations
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thereunder. Any annuity distribution option provided under the terms of the plan as in
effect on April 17, 2002 will not fail to satisfy Code Section 401(a)(9), provided the
distribution option satisfies Code Section 401(a)(9) based on a reasonable and good faith
interpretation of the provisions of Code Section 401(a)(9).

(b)  Time and Manner of Distribution.

(1)  Reguired Beginning Date. The Participant's entire interest will be distributed, or begin to
be distributed, no later than the Participant’'s Required Beginning Date.

(2} Death of Participant Before Distributions Begin. If the Participant dies before distributions
begin, the Participant's entire interest will be distributed, or begin to be distributed, no later
than as follows:

0] If the Participant's surviving spouse is the Parficipant’s sole Designated Beneficiary,
distributions to the surviving spouse will begin by December 31 of the calendar year
immediately following the calendar year in which the Participant died, or by
Necember 31 of the calendar year in which the Participant would have attained age
70 1/2, if later, except to the extent that an election is made to receive distributions
in accordance with the 5-year rule under (f) below. Under the 5-year rule, the
Participant's entire interest will be distributed to the Designated Beneficiary by
December 31 of the calendar year containing the fifth anniversary of the
Participant's death.

(ii) If the Participant's surviving spouse is not the Participant's sole Designated
Beneficiary, distributions to the Designated Beneficiary will begin by December 31 of
the calendar year immediately following the calendar year in which the Participant
died, except to the extent that an election is made to receive distributions in
accordance with the 5-year rule under (f) below. Under the 5-year rule, the
Participant’s entire interest will be distributed to the Designated Beneficiary by
December 31 of the calendar year containing the fifth anniversary of the
Participant’s death.

(i) If there is no Designated Beneficiary as of September 30 of the year following the
year of the Participant’s death, the Participant’s entire interest will be distributed by
December 31 of the calendar year containing the fifth anniversary of the
Participant's death.

(iv) If the Participant's surviving spouse is the Participant’s sole Designated Beneficiary
and the surviving spouse dies after the Participant but before distributions to the
surviving spouse are required to begin, this (b)(2), other than (b)(2)(i), will apply as if
the surviving spouse were the Participant.

For purposes of this (b)(2) and (e) below, unless (b)(2)(iv) above applies, distributions are
considered to begin on the Participant's Required Beginning Date. If {b)(2Hiv) above
applies, distributions are considered to begin on the date distributions are required to begin
to the surviving spouse under (b)(2)(i) above. If distributions under an annuity meeting the
requirements of this article commence to the Participant before the Participant's Required
Beginning Date (or to the Participant’s surviving spouse before the date distributions are
required to begin to the surviving spouse under (b){2)(i) above), the date distributions are
considered to bagin is the date distributions actually commence.
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(3) Forms of Disfribution. Uniess the Participant's interest is disiributed in the form of an
annuity purchased from an insurance company or in a single sum on or before the
Reguired Beginning Date, as of the first Distribution Calendar Year distributions will be
made in accordance with (¢), (d), and (e) below. If the Participant’s interest is distributed
in the form of an annuity purchased from an insurance company, distributions thereunder
will be made in accordance with the requirements of Code Section 401(a)(9) and section
1.401(a)(9) of the regulations. Any part of the Participant’s interest which is in the form of
an individual account described in Code Section 414{k) will be distributed in a manner
satisfying the requirements of Code Section 401(a)(9) and section 1.401(a)(9) of the
regulations that apply to individual accounts.

(c) Determination of Amount to be Distributed Each Year.

(1)  General Annuity Requirements. If the Participant's interest is to be paid in the form of
annuity distributions under the Plan, payments under the annuity shall satisfy the following
requirements:

(i} the annuity distributions will be paid in periodic payments made at uniform intervals
not longer than one year;

(i)  the distribution period will be over the life (or lives) or over a period certain not
longer than the period described in (d) or {e) below;

(i} once payments have begun over a period, the pericd will only be changed in
accordance with (g) below;

(iv)  payments will either be nonincreasing or increase only as follows:

A. by an annual percentage increase that does not exceed the percentage
increase in an Eligible Cost-of-living Index for a 12-month period ending in the
year during which the increase occurs or a prior year;

B. by a percentage increase that occurs at specified times and does not exceed
the cumulative total of annual percentage increases in an Eligible Cost-of-
living Index since the Annuity Starting Date, or if later, the date of the most
recent percentage increase,

C. by a constant percentage of less than & percent per year, applied not less
frequently than annuali;

D. as a result of dividend or other payments resulting from Actuarial Gains
provided:

[ Actuarial Gain is measured not less frequently than annually,

i the resulting dividend or other payments are either paid no later than
the year following the year for which the actuarial experience is
measured or paid in the same form as the payment of the annuity over
the remaining period of the annuity (beginning no later than the year
following the year for which the actuarial experience is measured),
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IH. the Actuarial Gain taken into account is limited to Actuarial Gain from
investment experience,

1V, the assumed interest rate used to calculate such Actuarial Gains is not
less than 3 percent, and

V. the annuity payments are not increased by a constant percentage as
described in C. above;

E. to the extent of the reduction in the amount of the Participant’'s payments to
provide for a surviver benefit, but only if there is no longer a survivor benefit
because the Beneficiary whose life was being used to determine the
distribution period described in (d) below dies or is no longer the Participant's
Beneficiary pursuant to a qualified domestic relations order within the
meaning of Code Section 414(p);

F. to provide a final payment upon the Participant's death not greater than the
excess of the actuarial present value of the Participant's accrued benefit
(within the meaning of Code Section 411(a)(7)} calculated as of the Annuity
Starting Date using the Applicable Interest Rate and the Applicable Mortality
Table (or if greater, the total amount of employee contributions) over the total
payments before the Participant's death;

G. to allow a Beneficiary to convert the survivor portion of a joint and survivor
annuity into a single sum distribution upon the Participant’s death; or

H. to pay increased benefits resulting from a plan amendment.

(2) Amount Required to be Distributed by Required Beginning Date and later Payment
Intervals. The amount that must be distributed on or before the Participant's Required
Beginning Date {(or, if the Participant dies before distributions begin, the date distributions
are required to begin under (b)(2)(i) or (i} above) is the payment that is required for one
payment interval. The second payment need not be made untit the end of the next
payment interval even if that payment interval ends in the next calendar year. All of the
Participant's benefit accruals as of the last day of the first Distribution Calendar Year will
be inciuded in the calculation of the amount of the annuity payments for payment intervals
ending on or after the Participant’s Required Beginning Date.

(3)  Additional Accruals After First Distribution Calendar Year. Any additional benefits accruing
to the Participant in a calendar year after the first Distribution Calendar Year will be
distributed beginning with the first payment interval ending in the calendar year
immediately following the calendar year in which such benefit accrues.

(d)  Requirements For Annuity Distributions That Commence During Participant's Lifetime.

(1)  Joint Life Annuities W here the Beneficiary Is Not the Participant's Spouse. If the
Participant's interest is being distributed in the form of a joint and survivor annuity for the
joint lives of the Participant and a nonspouse Beneficiary, annuity payments to be made on
or after the Participant’s Required Beginning Date fo the Designated Beneficiary after the
Participant’s death must not at any time exceed the applicable percentage of the annuity
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payment for such period that would have been payable to the Participant, using the table
set forth in Q&A-2(c){(2), in the manner described in Q&A-2(c){1), in section 1.401(a}(9)-6
of the regulations, to determine the applicabie percentage. If the form of distribution
combines a joint and surviver annuity for the joint lives of the Participant and a nonspouse
Beneficiary and a period certain annuity, the requirement in the preceding sentence will
apply to annuity payments to be made to the Designated Beneficiary after the expiration of
the period certain.

(2) Period Certain Annuities. Unless the Participant's spouse is the sole Designated
Beneficiary and the form of distribution is a period certain and no life annuity, the period
certain for an annuity distribution commencing during the Participant's lifetime may not
exceed the applicable distribution period for the Participant under the Uniform Lifetime
Table set forth in Q&A-2 in section 1.401(a)(9)-9 of the regulations for the calendar year
that contains the Annuity Starting Date. If the Annuity Starting Date precedes the year in
which the Participant reaches age 70, the applicable distribution period for the Participant
is the distribution period for age 70 under the Uniform Lifetime Table set forth in Q&A-2 in
section 1.401(a)(9)-9 of the regulations plus the excess of 70 over the age of the
Participant as of the Participant's birthday in the year that contains the Annuity Starting
Date. If the Participant's spouse is the Participant’s sole Designated Beneficiary and the
form of distribution is a period certain and no life annuity, the period certain may not
exceed the longer of the Participant's applicable distribution period, as determined under
this (d)(2), or the joint life and last survivor expectancy of the Participant and the
Participant’s spouse as determined under the Joint and Last Survivor Table set forth in
Q&A-3 in section 1.401{a)(9)-9 of the regulations, using the Participant’s and spouse’s
attained ages as of the Participant’s and spouse’s birthdays in the calendar year that
contains the Annuity Starling Date.

(&) Reguirements For Minimum Distributions After the Participant's Death.

(1)  Death After Distributions Begin. If the Participant dies after distribution of his interest
begins in the form of an annuity meeting the requirements of this article, the remaining
portion of the Participant's interest will continue to be distributed over the remaining period
over which distributions commenced.

(2)  Death Before Distributions Begin.

® Participant Survived by Designated Beneficiary. Except to the extent that an
election is made to receive distributions In accordance with the 5-year rule under (f)
below, if the Participant dies before the date distribution of his interest begins and
there is a Designated Beneficiary, the Participant’s entire interest will be distributed,
beginning no later than the time described in (b)(2)()) or (ii} above, over the life of
the Designated Beneficiary or over a period certain not exceeding:

A, unless the Annuity Starting Date is before the first Distribution Calendar Year,
the Life Expectancy of the Designated Beneficiary determined using the
Beneficiary's age as of the Beneficiary’s birthday in the calendar year
immediately following the calendar year of the Participant’s death; or

B. if the Annuity Starting Date is before the first Distribution Calendar Year, the
Life Expectancy of the Designated Beneficiary determined using the
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Beneficiary’s age as of the Beneficiary's birthday in the calendar year that
contains the Annuity Starting Date.

Under the 5-year rule, the Participant's entire interest will be distributed to the
Designated Beneficiary by December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

(ii) No Designated Beneficiary. If the Participant dies before the date distributions begin
and there is no Designated Beneficiary as of September 30 of the year following the
year of the Participant's death, distribution of the Participant’s entire interest will be
completed by December 31 of the calendar year containing the fifth anniversary of
the Participant’s death.

(i)  Death of Surviving Spouse Before Distributions to Surviving Spouse Beqin. If the
Participant dies before the date distribution of his interest begins, the Participant’s
surviving spouse is the Participant’s sole Designated Beneficiary, and the surviving
spouse dies before distributions to the surviving spouse begin, this (e} will apply as
if the surviving spouse were the Participant, except that the time by which
distributions must begin will be determined without regard to (b}{2)(i) above.

(H Election of 5-year Rule. Participants or Beneficiaries may elect on an individual basis whether
the 5-year rule in (b)(2) and (e) above applies to distributions after the death of a Participant who
has a Designated Beneficiary. The election must be made no later than the earlier of
September 30 of the calendar year in which the distribution would be required to begin under
(b)(2) above if no such election is made, or by September 30 of the calendar year which contains
the fifth anniversary of the Participant's (or, if applicable, surviving spouse’s} death.

(g) Changes to Annuity Payment Period.

(1) Permitted Changes. An annuity payment period may be changed only in association with
an annuity payment increase described in (c}(1)(iv) above or in accordance with (2} below.

(2)  Reannuitization. An annuity payment period may be changed and the annuity payments
modified in accordance with that change if the conditions in (3) below are satisfied and:

0] the modification occurs when the Participant retires or in connection with a plan
termination;

(i) the payment period prior to modification is a period certain  without life
contingencies; or

(i) the annuity payments after modification are paid under a qualified joint and survivor
annuity over the joint lives of the Participant and a Designated Beneficiary, the
Participant's spouse is the sole Designated Beneficiary, and the modification occurs
in connection with the Participant’s becoming married to such spouse.

(3} Conditions. The conditions in this (3) are satisfied if:
(i the future payments after the modification satisfy the requirements of Code Section

401(a)(9), section 1.401(a)(9) of the regulations, and this arlicle (determined by
treating the date of the change as a new Annuity Starting Date and the actuarial
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(h)

present value of the remaining payments prior to modification as the entire interest
of the Participant);

(i) for purposes of Code Sections 415 and 417, the modification is treated as a new
Annuity Starting Date;

(i)  after taking into account the modification, the annuity (including alt past and future
payments) satisfies Code Section 415 (determined at the original Annuity Starting
Date, using the interest rates and mortality tables applicable to such date); and

(iv} the end point of the period certain, if any, for any modified payment period is not
later than the end point available to the Participant at the original Annuity Starting
Date under Code Section 401(a)(9) and this article.

Payments to a Surviving Child.

&)

(2}

Special Rule. For purposes of this article, payments made to a Participant’s surviving child
until the child reaches the age of majority {(or dies, if earlier) shall be treated as if such
payments were made to the surviving spouse to the extent the payments become payable
to the surviving spouse upon cessation of the payments to the child.

Age of Majority. For purposes of this (h), a child shall be treated as having not reached the
age of majority if the child has not completed a specified course of education and is under
the age of 26. in addition, a child who is disabled within the meaning of Code Section
72(m)(7) when the child reaches the age of majority shall be treated as having not reached
the age of majority so long as the child continues to be disabled.

SECTION 7.04--TEFRA SECTION 242(b)}(2) ELECTIONS.

(a)

Notwithstanding the other requirements of this article, distribution on behalf of any Participant
who has made a designation under section 242(b)(2} of the Tax Equity and Fiscal Responsibility
Act (a section 242(b)(2) election) may be made in accordance with all of the following
requirements (regardless of when such distribution commences):

(N

{2}

(3)

G
(5)

The distribution by the Plan is one that would not have disqualified such Plan under Code
Section 401(a)(9) as in effect prior to amendment by the Deficit Reduction Act of 1984,

The distribution is in accordance with a method of distribution designated by the
Participant whose interest in the Plan is being distributed or, if the Participant is deceased,
by a Beneficiary of such Participant.

Such designation was in writing, was signed by the Participant or the Beneficiary, and was
made before January 1, 1984,

The Participant had accrued a benefit under the Plan as of December 31, 1983.

The method of distribution designated by the Participant 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 Participant's death, the Beneficiaries of the
Participant listed in order of priority.
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(b)

(c)

{d)

(e

A distribution upon death will not be covered by this transitional ruie uniess the information in the
designation contains the required information described above with respect to the distributions to
be made upon the death of the Participant.

For any distribution that commences before January 1, 1984, but continues after December 31,
1983, the Participant, 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 {a)(1) and (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
that 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. For calendar years beginning aiter
December 31, 1988, such distributions must meet the minimum distribution incidentat henefit
requirements. 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, directly or indirectly (for exampie, by altering
the relevant measuring life).

In the case in which an amount is transferred or rolled over from one plan to another plan, the
rules in Q&A-14 and Q&A-15 in section 1.401(a)(9)-8 of the regulations shall apply.
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ARTICLE VI
TERMINATION OF THE PLAN

The Employer expects to continue the Plan indefinitety but reserves the right to terminate the Plan in
whole or in part at any time upon giving written notice to all parties concerned.

in the event of a partial termination of this Plan, the rights of all affected Participants to benefits accrued
as of the date of such partial termination (to the extent funded as of such date) shall be nonforfeitable.

In the event of the complete termination of this Plan, the rights of all affected Participants to benefits
accrued as of the date of such termination shall be nonforfeitable. Upon complete termination of the Plan, no
more Employees shall become Participants, and-no more Contributions shall be made except as required by
any governmental agency to which the Plan's termination is subject.

This Plan is not subject to Title IV of the Employee Retirement Income Security Act of 1974 (ERISA).
Benefits shall not be insured by the Pension Benefit Guaranty Corporation and a Participant's recourse
towards satisfaction of his right to his nonforfeitable Accrued Benefit will be fimited to the Plan assets. The
assets of the Plan that are available to provide benefits shall be aliocated and applied as of the effective date
of termination of the Plan according to the classifications and order of precedence provided under Title |V of
ERISA and under any rules, regulations, interpretations or opinions implementing said Title IV or any other
any equitable method as determined by the Plan Administrator and agreed upon by the Insurer.

No part of the Plan assets shall be paid to the Employer at any time, except that, after the satisfaction

of all liabilities under the Plan, any assets remaining shall be paid to the Employer. No payment shall be
made to the Employer if it would contravene any provision of law.
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ARTICLE IX
ADMINISTRATION OF THE PLAN

SECTION 9.01--ADMINISTRATION.

Subject fo the provisions of this article, the Plan Administrator has complete control of the
administration of the Plan. The Plan Administrator has all the powers necessary for it to properly carry out its
administrative duties. Not in limitation, but in amplification of the foregoing, the Plan Administrator has
complete discretion to construe or interpret the provisions of the Plan, including ambiguous provisions, if any,
and to determine all questions that may arise under the Plan, including all questions relating to the eligibility of
Employees to participate in the Plan and the amount of benefit to which any Participant, Beneficiary, spouse,
or Contingent Annuitant may bécome entitled. The Plan Administrator's decisions upon all matters within the
scope of its authority shall be final.

Unless otherwise set out in the Plan or Annuity Contract, the Plan Administrator may delegate
recordkeeping and other duties that are necessary to assist it with the administration of the Pian to any person
or firm which agrees to accept such duties. The Plan Administrator shall be entitled to rely upon all tables,
valuations, certificates and reports furnished by the consultant or actuary appointed by the Plan Administrator
and upon all opinions given by any counsel selected or approved by the Plan Administrator.

The Plan Administrator shall receive all claims for benefits by Participants, former Participants,
Beneficiaries, spouses, and Contingent Annuitants. The Plan Administrator shall determine all facts
necessary to establish the right of any claimant to benefits and the amount of those benefits under the
provisions of the Plan. The Plan Administrator may establish rules and procedures to be followed by claimants
in filing claims for benefits, in furnishing and verifying proofs necessary to determine age, and in any other
matters required to administer the Plan.

SECTION 9.02--EXPENSES.

Expenses of the Plan, to the extent that the Employer does not pay such expenses, may be paid out of
the assets of the Plan provided that such payment is consistent with any law to which the Plan is subject.
Expenses of the Plan will be paid in accordance with the most recent service and expense agreement or such
other documents duly entered into by or with regard to the Plan that govern such matters. Such expenses
include, but are not limited to, expenses for recordkeeping and other administrative services; fees and
expenses of the Annuity Contract; expenses for investment education service; and direct costs that the
Employer incurs with respect to the Plan,

SECTION 9.03--RECORDS.

All acts and determinations of the Plan Administrator shall be duly recorded. All these records, together
with other documents necessary for the administration of the Plan, shall be preserved in the Plan
Administrator's custody.

Writing (handwriting, typing, printing), photostating, photographing, microfilming, magnetic impulse,

mechanical or electrical recording, or other forms of data compilation shall be acceptable means of keeping
records.
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SECTION 9.04--DELEGATION OF AUTHORITY.

All or any part of the administrative duties and responsibilities under this article may be delegated by
the Plan Administrator to a retirement committee. The duties and responsibilities of the retirement committee
shall be set out in a separate written agreament.

SECTION 9.05--EXERCISE OF DISCRETIONARY AUTHORITY.

The Employer, Plan Administrator, and any other person or entity who has authority with respect to the
management, administration, or investment of the Plan may exercise that authority in its/his full discretion,
subject only to the duties imposed under any laws to which the Plan is subject. This discretionary authority
includes, but is not limited to, the autherity to make any and all factual determinations and interpret all terms
and provisions of the Plan documents relevant to the issue under consideration. The exercise of authority will
be binding upon all persons.
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ARTICLE X
GENERAL PROVISIONS

SECTION 10.01--AMENDMENTS.

The Employer may amend this Plan at any time. This right includes the right to adopt any remedial or
retroactive changes (within the time specified by Internal Revenue Service regulations), to comply with any
faw or regulation issued by any governmental agency to which the Plan is subject.

An amendment may not allow reversion or diversion of Plan assets to the Employer at any time, except
as may be required to comply with any law or regulation issued by any governmental agency to which the Plan
is sibject or upon complete satisfaction of all liabilities under the Plan.

SECTION 10.02--DIRECT ROLLOVERS.

Notwithstanding any provision of the Plan to the confrary that would otherwise limit a Distributee's
election under this section, a Distributee 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
Pian specified by the Distributee in a Direct Rollover.

In the event of a Mandatory Distribution of an Eligible Rollover Distribution greater than $1,000 in
accordance with the SMALL AMOUNTS SECTION of this article, if the Participant does not elect to have such
distribution paid directly to an Eligible Retirement Plan specified by the Participant in a Direct Reliover or to
receive the distribution directly, the Plan Administrator will pay the distribution in a Direct Rollover to an
individual retirement plan designated by the Plan Administrator.

in the event of any other Eligible Rollover Distribution to a Distributee in accordance with the SMALL
AMOUNTS SECTION of this article, if the Distributee does not elect to have such distribution paid directly to
an Eligible Retirement Plan specified by the Distributee in a Direct Rollover or to receive the distribution
directly, the Plan Administrator wilt pay the distribution to the Distributee.

SECTION 10.03--PROVISIONS RELATING TO THE INSURER.

The obligations of an Insurer shall be governed solely by the provisions of the Annuity Contract. The
Insurer shall not be required to perform any act not provided in or contrary to the provisions of the Annuity
Contract. Each Annuity Contract when purchased shall comply with the Plan. See the CONSTRUCTION
SECTION of this article.

The Insurer is not a party to the Plan, nor bound in any way by the Plan provisions. It shall not be
required to look to the terms of this Plan, nor to determine whether the Employer or the Plan Administrator
have the authority to act in any particular manner or to make any contract or agreement.

Until notice of any amendment or termination of this Plan has been received by the Insurer at its home

office, the Insurer is and shall be fully profected in assuming that the Plan has not been amended or
terminated according to the latest information which it has received at its home office.
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SECTION 10.04--EMPLOYMENT STATUS.

Nothing contained in this Plan gives an Employee the right to be retained in the Employer's employ or to
interfere with the Employer's right to discharge any Employee.

SECTION 10.05--RIGHTS TO PLAN ASSETS.

An Employee shall not have any right to or interest in any assets of the Plan upon termination of
employment or otherwise except as specifically provided under this Plan, and then only to the extent of the
benefits payable to such Employee according to the Plan provisions.

Any final payment or distribution to a Participant or his legal representative or to any Beneficiaries,
spouse, or Contingent Annuitant of such Participant under the Plan provisions shall be in full satisfaction of all
claims against the Plan, the Plan Administrator, the Insurer, and the Employer arising under or by virtue of the
Plan.

SECTION 10.06--BENEFICIARY.

Each Pariicipant may name a Beneficiary to receive any death benefit (other than any income payable
to a Contingent Annuitant) that may arise out of his participation in the Plan. The Participant may change his
Beneficiary from time to time. The Participant's Beneficiary designation and any change of Beneficiary shall
be subject to the provisions of the ELECTION PROCEDURES SECTION of Article V1.

It is the responsibility of the Participant to give written notice to the Plan Administrator of the name of
the Beneficiary on a form furnished for that purpose. The Plan Administrator shall maintain records of
Beneficiary designations for Participants before their Retirement Dates. However, the Plan Administrator may
delegate to another party the responsibiiity of maintaining records of Beneficiary designations. In that event,
the written designations made by Participants shall be filed with such other party. If a party other than the
Insurer maintains the records of Beneficiary designations and a Participant dies before his Retirement Date,
such other party shall certify to the Insurer the Beneficiary designation on its records for the Participant.

If there is no Beneficiary named or surviving when a Participant dies, the Participant's Beneficiary shall
be the Participant’s surviving spouse, or where there is no surviving spouse, the executor or administrator of
the Participant’s estate for the benefit of the estate.

SECTION 10.07-CONSTRUCTION.

The validity of the Plan or any of its provisions is determined under and construed according to Federal
law and, to the extent permissible, according to the laws of the state in which the Employer has its principal
office. In case any provision of this Plan is held illegal or invalid for any reason, such determination shall not
affect the remaining provisions of this Plan, and the Plan shall be construed and enforced as if the illegal or
invalid provision had never been included.

In the event of any conflict between the provisions of the Plan and the terms of any Annuity Contract
issued hereunder, the provisions of the Plan control.
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SECTION 10.08--LEGAL ACTIONS.

No person employed by the Employer; no Partticipant, former Participant, or their Beneficiaries; nor any
other person having or claiming to have an interest in the Plan is entitled to any notice of process. A final
judgment entered in any such action or proceeding shall be binding and conclusive on all persons having or
claiming to have an interest in the Plan. Should any Participant, Beneficiary or other person claiming an
interest in the Plan pursue a legal action against the Plan, such legal action may not be brought more than two
years following the date such cause of action or proceeding arose.

SECTION 10.09--SMALL AMOUNTS.

If the Present Value of the Participant’s Vested Accrued Benefit does not exceed $5,000, and the
Participant has not had an Annuity Starting Date with respect to any portion of such Vested Accrued Benefit,
the Present Value of the Participant's entire Vested Accrued Benefit shall be distributed as of the earliest of
his Retirement Date or the date he has a Severance from Employment for any reason other than death (the
date the Employer provides notice to the record keeper of the Plan of such event, if later). For purposes of
this section, if the Present Value of the Participant's Vested Accrued Benefit is zero, the Participant shall be
deemed to have received a distribution of such Present Value. This is a small amounts payment.

In the event a Participant has a Severance from Employment (for any reason other than death or
retirement) and does not elect fo have a small amounts payment paid directly to an Eligible Retirement Plan
specified by the Participant in a Direct Rollover or to receive the distribution directly and the Present Value of
his Vested Accrued Benefit is greater than $1,000, a Mandatory Distribution will be made in accordance with
the DIRECT ROLLOVERS SECTION of this article. If the Present Value of his Vested Accrued Benefit is
$1,000 or less, the Present Value of the Participant's entire Vested Accrued Benefit shall be paid directly to
him.

if the Present Value of the Preretirement Survivor Annuity derived from the Participant's Accrued
Benefit does not exceed $5,000, on the date of the Participant’s death, the Present Value of the Preretirement
Survivor Annuity shall be distributed as of the date the Participant dies. This is a small amounts payment.
Such small amounts payment shall be made to the Participant’s spouse.

A small amounts payment is in full settlement of all benefits otherwise payable. No other small amounts
payments shall be made.

SECTION 10.10--WORD USAGE.

The masculine gender, where used in this Plan, shall include the feminine gender and the singular
words, where used in this Pian, shall include the plural, unless the context indicates otherwise.

The words “in writing” and “written,” where used in this Plan, shall include any other forms, such as

voice response or other electronic system, as permitted by any governmental agency to which the Plan is
subject.

SECTION 10.11--MILITARY SERVICE.

Notwithstanding any provision of this Plan to the contrary, the Plan shall provide contributions, benefits,
and service credit with respect to Qualified Military Service in accordance with Code Section 414(u).

A Participant who dies on or after January 1, 2007 while performing Qualified Military Service is treated
as having resumed and then terminated employment on account of death, in accordance with Code Section
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401(a)(37) and any subsequent guidance. The survivors of such Participant are entitled to any additional
benefits (other than an Accrued Benefit relating to the period of Qualified Military Service) provided under the
Plan on account of death of the Participant.
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By executing this Plan, the Employer acknowledges having counseled to the extent necessary with
selected legal and tax advisors regarding the Plan's legal and tax implications.

Executed this day of ,

THE CITY OF FRANKLIN

By:

Title
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DRAFT WORKING DOCUMENT:
Please note that this document

Transition Steps for Migration to WRS for Eligible, :’;‘::::::::é;e:::::gyﬁﬁ

Non-Protective Service Employees: may not be inclusive of eath
Impact on Employees and Existing Pension Plans detailed step required.

The following information reflects changes to the current pension plans {the “Principal DB Plan,” the
“principal DC Plan” or the “Principal Plans”) and information to be distributed to employees if the City is
to migrate to the Wisconsin Retirement System (“WRS”} for efigible, non-protective service employees
effective January 1, 2018.

Defined Be'nefit Plan

I. Any active employee in the Principal DB Plan with creditable service in 2018 who elects as of 1/1/2019

to participate in WRS will, at the time of retirement, have a benefit under both the Principal DB Plan and -

under WRS, but the benefits will not duplicate each other. The WRS benefit will be based upon service
and covered compensation after 12/31/2018. The Principal DB Plan benefit will be based upon that
plan’s definition of Average Compensation applied to the 10 latest years of compensation with the City
when the individual retires, whether or not the years were creditable service under the Principal DB
Plan. [Summary: continue average compensation adjustments]

il. Any active employee in the Principal DB Plan with creditable service in 2018 who elects as of
1/1/2019 to participate in WRS shall have their vested rights under the Principai DB Plan determined, at
retirement, based upon all service with the City, including service before and after 12/31/2018 {with

. service after 2018 required to be continuous service with 12/31/18), based upon the vesting
requirements in place on 1/1/18. [Summary: vest prior years of service that would have ultimately
vested.][Piease note: This item is under further discussions with the benefits attorney and additional
consideration or information may be provided.]

fil. The Principal DB Plan may be frozen at any time and the City may want to exercise that right to
freeze the Principal DB Plan to exclude any additional years of creditable service beginning 1/1/2027.
[This provides for someone who is currently considering the age 62 early retirement provision to then
work to normal retirement at age 65.]

IV. Employees electing to stay in the Principal DB Plan should anticipate and consider that the multiplier
will not get better {increase) and the mandatory contribution (8.2%) will not be reduced. Additionally,
the multiplier may be reduced at any time {but not likely in the next 5 years) for new creditable service
{and not likely to be reduced below the multiplier provided by WRS at that time). The mandatory
contribution rate may or may not be reduced in conjunction with any such change in the muitipiier.
[Summary: Current Principal DB Planbenefits may be reduced after 5 years, but are not being reduced
at this time.]

V. Termination of the Principal DB Plan is not being addressed or considered at this time, but may be
addressed or considered at some future time. It would be done in accordance with applicable laws. Itis
expected that no such action on termination would be taken prior to 1/1/24 at the earliest.
Nonetheless, no action taken or considered herein shall prohibit the City from being able to terminate
 the plan at any time at its sole discretion provided it is done in accordance with applicabie law and
provided the City addresses ail IRS distribution procedures and options. [Summary: City preservation of
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rights to terminate the Principal DB Plan, a!though no consideration is expected to be given until after 5
years.]

VL. Since the City may elect to terminate the Principal DB Plan at some point, itis best to change
eligibility language to encourage a voluntary election to move to WRS everyone who can obtain full
vesting within WRS. Employees who do not elect to select WRS participation should anticipate that at
any point after 5 years (1-1-24) the Principal DB Plan may be terminated by the City, as noted above,
and these individuals will not have the right to enroll in WRS while employed by the City at that time.

Additional Notes:
1. Whether there is new money or just past creditable service, the Principal DB Plan stays open until the
last retiree is out, unless terminated in accordance with applicable law.

2. The Principal DB Plan and WRS, at the most basic benefits level, are very comparable plans. In WRS -
the multiplier is 1.6 but the employee will have an additional 1.65% in wages that can be invested in
deferred compensation with a 6% to 9% earnings, which s roughly similar to the Principal DB Plan’s
current 1.98 multiplier, depending upon longevity and the rate of investment earnings.

Defined Contribution Plan

I. Allowance for new deposits may be discontinued at any time, and the City may want to specifically
consider such a change as early as 1/1/27 {except as noted below}. [Impact: Anyone not likely to
achieve vesting in WRS or certain part-timer employees not eligible under WRS can remain in the
Principal DC Plan and still get the City matching contribution.]

Il. The City may elect to terminate the Principal DC Plan or discontinue new contributions at some point,
but will not set a date at this time. It is best, therefore, to encourage a voluntary election to move to
WRS everyone who can obtain full vesting within WRS. Employees who do not elect to select WRS
participation and anticipate they may work for more than 5 years, put themselves at potential risk of not
earning any additional retirement benefit at some point.

lll. Termination of the Principal DC Plan is not being considered at this time, but may be considered at
some future time. it would be done in accordance with applicable law. It is expected that no such
action on termination would be taken prior to 1/1/24 at the earliest. Nonetheless, no action taken or
considerad herein shall prohibit the City from being able to terminate the Principal DC Plan at any time
at its sole discretion provided It is done in accordance with applicabie law and provided the City address
all IRS distribution procedures and options. [Summary: City preservation of rights to terminate the
Principal DC Plan, atthough no consideration is likely until after 5-8 years.]

IV. Part-time employees currently eligible to participate in the Principal DC Plan but not eligible under
WRS may continue to participate in the Principal DC Plan as long as their eligibility remains intact and
the Principal DC Plan remains open to new creditable service. If anyone is ultimately negatively
impacted by this action, the City may at that time elect to address the circumstance in some manner or
other.
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At the October 16, 2018 Council meeting, the “Building Inspection Department Service Improvement
Initiative” was brought before the Council. This item informed the Aldermen as to a variety of efforts being
undertaken by the Mayor and the Building Inspector and additional steps the Common Council could take
that will be forthcoming to enhance customer service and to rebrand the department, in a sense, to try to
emphasize a focus on customer service and conform to contractor expectations, while retaining the City’s
emphasis on code enforcement and public safety. Council was informed that the name changes would likely
occur within the 2019 budget ordinance.

Ultimately, the name change was not incorporated into the ordinance. However, as staff is preparing the
2019 budget document, it would be nice to include the revised department name into that document.  As
previously discussed, the following titles use more common terminology in the industry and are
recommended by the Building Inspector and Director of Administration.

Current Name Proposed Name

Building Inspection Inspection Services

Building Inspector Director of Inspection Services (DIS)
First Assistant Building Inspector Chief Building Inspector

Assistant Building Inspector Building Inspector

Electrical Inspector Chief Electrical Inspector

Plumbing Inspector Chief Plumbing Inspector

No other changes are proposed for these jobs at this time. At the next Personnel Committee, the Committee
will be asked to recommend that the Chief Electrical Inspector and Chief Plumbing Inspector descriptions be
amended to note that “subject to approval by the DIS, the Chief [Plumbing or Electrical] Inspector will be
responsible to render final determination on all matters related to local administration of the [Plumbing or
Electrical} code.” This will help to emphasize the higher level specific experience and training held by the
plumbing and electrical inspectors.

Approving the name changes will allow us to transition to using the titles internally and externally (including
in the 2019 budget book). If approved, staff will investigate if any other Council actions, such as an ordinance
change, is needed.

COUNCIL ACTION REQUESTED

Motion to approve renaming “Building Inspection” to “Inspection Services” and modifying the job
description titles as set forth in the Council Action Sheet.
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APPROVAL REQUEST FOR MEETING
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ﬁ i COUNCIL ACTION
Sl \|\W 12/18/2018
BEEQRIS & Approval of a Contract between the City of Franklin ITEM NUMBER
RECOMMENDATIONS and Southeast Inspection Management Services, LLC e
for Building Inspector Services. (~.7 /.
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The Common Council may enter closed session pursuant
to Wis. Stats. §19.85(1)(e), to deliberate or negotiate the
purchase of public properties, the investing of public funds,
or conducting other specified public business, whenever
competitive or bargaining reasons require a closed session,
and may reenter open session at the same place thereafter
to act on such matters discussed therein as it deems
appropriate.

The City of Franklin approved a Resolution of Inclusion to join WRS effective 1/1/2019. One of the results of
that action is that Scott Satula, the Building Inspector, would not be in a position to continue on as an
employee of Franklin based upon how it impacts his prior WRS service. The Common Council recently
discussed options related to this action.

Scott Satula is doing an outstanding job as Building Inspector and the Director of Administration believes it is
in the City’s best interest to retain his services. Mr. Satula has created an LLC, Southeast Inspection
Management Services, LLC, as a separate company through which he can provide services to the City and
serve as the City’s Building Inspector.

This will change the nature of the relationship with Mr. Satula. He will not be an employee and will not be
treated like an employee. He will have the greater independence that comes with serving as an independent
contractor, but he must still complete the full duties of the job. It is fully expected that there will be no loss in
service or performance under the revised structure.

From a cost perspective, there is $104,498 of personnel appropriations budgeted for this position as an
employee. The ongoing cost of the proposed contract is $103,064 ($3,964 every two weeks). The proposed
amount is generally equivalent to current wages, FICA, employer retirement contributions, clothing
allowance, employer life insurance contributions, and a $40 monthly cell phone allowance. An additional
$1,937 (less than 2%) was incorporated to offset short-term and long-term disability insurance since as a
contractor the LLC will not have sick leave. Nonetheless, there remains appropriations of $1,434 available to
offset a portion of the one-time, start-up charge discussed further below.

The proposed contract does incorporate the anticipated 2019 Market Adjustment, so there are no increases
anticipated by the agreement until 1/1/2020 or after. After that, except for amendments as may be approved
by the Common Council, the contract will only go up based upon Council-approved adjustments to the 2019
Market Adjustments. Using this benchmark gives the City greater control than using CPI or some other
inflationary measure. Importantly, the City is providing full indemnification for work performed by the LLC
on behalf of the City. This approach was approved by the CEO of the League of Wisconsin Municipalities
Mutual Insurance Company, since he did not perceive that it increased their overall liability despite the
different structure.




Continuing to find a mechanism whereby Mr. Satula can serve the City of Franklin as Building Inspector is of
great value to the City. Although the nature of the relationship between the parties will completely change,
the Director of Administration does not have any qualms or reservations about engaging Southeast
Inspection Management Services, LLC, for Building Inspector Services. The Director of Administration
recommends approval.

At the time of submission for the agenda, there is one blank on item 1. c. at the bottom of page two. The City
is still awaiting the final amount that represents reimbursement for certain start-up costs associated with
developing this option that allows Mr. Satula to continue to provide services to the City as an independent
contractor.

Also note that a budget modification is necessary to move the Personnel Services appropriations to the Other
Services, Supplies, Etc. (Non-Personnel Services) from where such contracted services would be paid. As
such, the motion for approval is contingent upon a budget modification later in the agenda. The budget
modification, however, still has some blanks in it because the final amount to be included on item 1.c. needs
to be incorporated to determine the final budget modification. It is anticipated that less than 3,000 of
contingency appropriations will be required.

The motion also provides for the release of checks to occur in advance of individual approval at Common
Council meetings since the bi-weekly schedule will not align well with Common Council meetings.

Since it is critical that action be taken on this item at this meeting, I have provided the required language for a
Closed Session but do not believe it necessary and am not recommending that the Council enter into Closed
Session for this item.

COUNCIL ACTION REQUESTED

(Not recommended) The Common Council may enter closed session pursuant to Wis. Stats. §19.85(1)(e), to
deliberate or negotiate the purchase of public properties, the investing of public funds, or conducting other
specified public business, whenever competitive or bargaining reasons require a closed session, and may
reenter open session at the same place thereaffer to act on such matters discussed therein as it deems
appropriate.

AND/OR

Motion to approve a service contract between the City of Franklin and Southeast Inspection Management
Services, LLC, for Building Inspector Services, subject to approval of the necessary 2019 budget modification,
and to authorize the release of checks in accordance with the terms of the agreement and in advance of
Common Council action when necessary.
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SERVICE CONTRACT

Between

The City of Franklin
And

Southeast Inspection Management Services, LLC

The City of Franklin (the City) and Southeast Inspection Management Services LLC (the LLC)
do hereby agree and enter into the following contract between one another.

Southeast Inspection Management Services LLC agrees as follows:

1.  To provide management and oversight of the City of Franklin Building Inspection
Department (or as it may otherwise be named at the discretion of the City) by directing or
performing the following: '

a.  Fulfill the duties of Building Inspector as set forth in Wisconsin Statutes, relevant
Administrative code, and the City’s job description, which is attached and
incorporated herein by reference.

b.  Supervise the issuance of all City of Franklin Building Inspection Department
(Building Inspection) permits, including the collection of related fees and fines.

c. See to the filing and retention of Building Inspection records on the City premises
and in conformity with the City’s requirements for such records. ‘

d.  Supervise and manage the employees of Building Inspection by directing or |

performing the following:
L Assign duties to all Building Inspection employees.
ii. Oversee and administer all vacation, time off, and training approvals.
iii. Review and approve time cards.
iv. Review, evaluate, recognize, and discipline Building Inspection employees in
conformity with all City standards.

e.  Perform and supervise the enforcement of all Building Inspection actions and other
Municipal Code violations assigned to Building Inspection, both with the aid and
direction of the City of Franklin Attorney’s Office.

¥ See to the preparation and delivery of annual operating and capital budgets for
Building Inspection.

g.  Perform such other legally permissible and proper duties and functions consistent
with the scope of the attached job description and the statutory duties of a Building
Inspector as the Mayor, Common Council or Director of Administration shall from
time to time assign.

2.  To perform at a professional level of competence the functions, responsibilities, and duties
set forth and incorporated herein, including, but not limited to, applying the LLC’s best
efforts at all times to coordinate, streamline, and make efficient Building Inspection
operations. To which end, it shall be the LLC’s responsibility to take the initiative in
investigating areas where the operations may be coordinated, streamlined, or made more
efficient and to make such recommendations to the Director of Administration.
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3.  To devote the time necessary to complete the duties and responsibilities normally expected
of a position of Building Inspector. To that end, the LLC acknowledges the following:

a. that the duties and responsibilities incorporated herein will routinely require it devote
time outside of normal office hours in the performance of such duties and
responsibilities; however, hours remain flexible and are not fixed.

b. that the nature of the duties and responsibilities requires a regular presence at the
Building Inspection offices or on City business-related travel on an approximate
average number of 215-220 business days per year (days during which the City Hall
is open for business).

c.  that efficient coordination of services will require that the LLC notify the Director of
Administration of any intended full-day absence from the Building Inspection offices
to obtain a concurrence that the absence does not create a conflict for the City, in
which limited instance the LLC shall make reasonable efforts to rearrange its plans
to eliminate the conflict.

4,  To provide periodic statements for services, in accordance with the payment provision
below.

5.  To comply with any City requirements regarding the evaluation of the LLC and to
maintain a cell phone that provides regular and reasonable access to the Manager of the
LLC, Wayne Scott Satula.

6. To terminate this agreement, without penalty, with no less than 30 days written notice
delivered to the City (Mayor or Director of Administration).

The City agrees as follows:

1. To contractually engage (herein) the LLC to provide its services for the management and
oversite of Building Inspection and related duties, as further described above and in
accordance with the following:

a.  The City will pay Southeast Inspection Management Services LLC
$3,964/ every 2 weeks commencing January 15, 2019 (covering the period January
1, 2019, through January 14, 2019) for its services or a base payment of
$103,064 per year, except as otherwise provided for herein.

b.  Effective January 1, 2020, the City will increase its payment in an amount and
following a timeline that is at least equal to any Market Rate Adjustment made to the
City’s pay plan structure for (non-sworn) supervisory personnel or, absent such
change to the pay plan structure, any across-the-board increase provided to (non-
sworn) supervisory personnel.

c.  Within 30 days of execution the City agrees to a one-time payment to the LLC of an
amount not to exceed $X, XXX, which represents start-up costs associated with this
agreement, which amount may be deducted in full from amounts otherwise owed to
the LLC, at the sole discretion of the City, should this agreement and the services
provided for herein not continue for at least two years.
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2.

To the fullest extent permitted by law, the City shall fully indemnify and hold harmless the
LLC and the Manager of the LL.C from and against costs, losses, and damages (including
but not limited to reasonable fees and charges of engineers, architects, attorneys, and other
professionals, and reasonable court or arbitration or other dispute resolution costs) for all
acts or omissions of the LL.C and/or its Manager in the performance of the duties, services,
and responsibilities performed for the City as provided for in this agreement. The intent of
this language is to provide indemnity to the LLC, serving as an independent contractor, to
the same extent as would be provided an employee of the City serving in this same
capacity. The City shall, upon request, provide proof of primary liability insurance and
primary business and auto liability insurance to Southeast Inspection Management
Services LL.C and its employees.

To provide the LLC with a 30 calendar day notice of termination of this Agreement,
during which period the City may, in its sole discretion, opt not to use all or some of
the LLC’s services but shall remain liable to pay the LL.C for that 30-day period,
unless the termination of the Agreement is for cause.

To provide a vehicle for use by the LLC Manager during the performance of the duties
and responsibilities of the LLC, which vehicle may also be used for de minimis personal
use concurrent with work-related travel.

To pay (either directly or by means of reimbursement) for all memberships, training,
travel, meals (excluding alcohol) and lodging and licensing that the LLC Manager,
Wayne Scott Satula, requires to comply with and maintain his professional licensing and
his reasonable and appropriate continuing education subject to submission of appropriate
documentation and to authorization by the City, which authorization shall not
unreasonably be withheld. Payment of amounts in excess of $3,200 per year are solely at
the discretion of the City.

In the event the LLC is unable to provide the services described herein for any period of
time greater than three, continuous weeks (21 consecutive days), the payments required
herein shall be suspended effective with the start of the third week, including any proration
as necessary.

In addition to the above terms, the parties mutually agree to the following:

1.

Except as provided for in City stipulation 1, above, which can be implemented by means of
a notice and without an approved amendment to this agreement, the City and LLC will
meet periodically to consider any price adjustment as may be appropriate, with any such
adjustment subject to an executed amendment to this agreement.

It is the expectation and intent of the parties that the Manager of the LLC shall fulfill and
shall have the full authority of the City to fulfill all of the duties and municipal
responsibilities for a Building Inspector and for the department head of the City’s Building
Inspection Department as provided for by State Statute, the Administrative Code of the
State of Wisconsin Department of Safety and Professional Services, and the City of
Franklin Municipal Ordinances, including the Unified Development Ordinance. As such,
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without limitation due to enumeration, the individual may issue tickets and notices, take
any necessary corrective or enforcement actions, and represent the City in a court of law on
such matters intended to be under that individual’s authority per this Agreement.

3.  The parties acknowledge that the City is considering changing the name of the Building
Inspection Department and the position titles in the department, including that of Building
Inspector. Any such name change shall not affect the terms or implementation of this
contract, which shall remain enforced under either such naming format.

IN WITNESS WHEREQF, the Parties have set their hands and seals as specified.

CITY OF FRANKLIN SOUTHEAST INSPECTION
MANAGEMENT SERVICES, 11.C

By: By:
Stephen R. Olson, Mayor Date Signature
Sandra L. Wesolowski, City Clerk Date Print Name
Paul Rotzenberg, Date Date

Director of Finance & Treasurer

Jesse A. Wesolowski, City Attorney, Date Witness
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APPROVAL REQUEST FOR MEETING

RECOMMENDATIONS

DATE
{mwf/ COUNCIL ACTION

12/18/2018

REPORTS & ITEM NUMBER

An Ordinance to Amend Ordinance 2018-2345, an
Ordinance Adopting the 2019 Annual Budgets for the _
General Fund for the City of Franklin for Fiscal Year é f g

2019, to Reclassify $104,498 of Building Inspection SEE T

Personnel Services and less than $4,000 of General
Fund Contingency to Building Inspection Other
Services, Supplies, Ete. for the Contractual Services
of Scott Satula with Southeast Inspection
Management Services, LL.C for Building Inspector
Services

As noted in the write-up for a previous agenda item for the contract between the City of
Franklin and Southeast Inspection Management Services, LLC for Building Inspector
Services, the motion for that item is contingent upon approval of this budget ordinance
modification (ordinance attached).

If the Council approved the contract with Southeast Inspection Management Services, LLC
for Building Inspector Services, this budget modification is necessary to move the Building
Inspection Personnel Services appropriations to the Building Inspection Other Services,
Supplies, Etc. (Non-Personnel Services) from where such contracted services would be
paid.

Personnel Services in the Building Inspection Department can be reduced by the $104,498
budgeted for the position. That may fully cover the associated costs. That contract,
however, is still awaiting completion of one number that represents the start-up cost. It is
expected that the added cost will be $2,000 to $4,000. Depending upon that result, some
small usage of General Fund Contingency may be required. The final number in the
proposed ordinance will not exceed the $4,000 identified in the title above. That will also
impact the final number for the increase to the “Other Services, Supplies, Etc.,” which
number will be the sum of the $104,498 and whatever small amount of contingency is
determined to be needed. Those two final numbers will be provided at the meeting.

COUNCIL ACTION REQUESTED
Motion to approve An Ordinance to Amend Ordinance 2018-2345, an Ordinance Adopting
the 2019 Annual Budgets for the General Fund for the City of Franklin for Fiscal Year 2019,
to Reclassify $104,498 of Building Inspection Personnel Services and $ [Note: available at
meeting and expected to be less than $4,000] of General Fund Contingency to Building Inspection
Other Services, Supplies, Etc. for the Contractual Services of Scott Satula with Southeast
Inspection Management Services, LLC for Building Inspector Services.
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STATE OF WISCONSIN: CITY OF FRANKLIN: MILWAUKEE COUNTY
ORDINANCE NO. 2018

AN ORDINANCE TO AMEND ORDINANCE 2018-2345, AN ORDINANCE ADOPTING THE 2019
ANNUAL BUDGETS FOR THE GENERAL FUND FOR THE CITY OF FRANKLIN FOR FISCAL
YEAR 2019, TO RECLASSIFY $104,498 OF BUILDING INSPECTION PERSONNEL SERVICES
AND $ OF GENERAL FUND CONTINGENCY TO BUILDING INSPECTION OTHER
SERVICES, SUPPLIES, ETC. FOR THE CONTRACTUAL SERVICES OF SCOTT SATULA WITH

SOUTHEAST INSPECTION MANAGEMENT SERVICES, LLC
FOR BUILDING INSPECTOR SERVICES

WHEREAS, the Common Council adopted the 2019 Budget for the City of Franklin providing
resources and appropriations for 2019; and

WHEREAS, due to the City of Franklin adopting a Resolution of Inclusion under the Wisconsin
Retirement System {WRS), it is in the best interest of the City and Scott Satula, Director of Inspection
Services, to discontinue employment with Mr. Satula and move to bring Mr. Satula on as an independent
contractor, through a contractual agreement, serving in the same capacity for the City’s Inspection
Services Department; and

WHEREAS, having recognized the professional work ethic provided by Mr. Satula since he
began full-time employment with the City in July 2018, the Common Council supports this contractual
endeavor with Mr. Satula, continuing to serve as the Director of Inspection Services for the City of
Franklin.

NOW, THEREFORE, the Common Council of the City of Franklin does hereby ordain as
follows:

Section 1 That the 2019 Budget of the General Fund be adjusted as follows (or the accounting line
items as recommended by the Director of Finance):

Building Inspection  Personnel Services Decrease $104,498

General Fund Contingency Decrease

Building Inspection Other Services, Supplies, Etc. Increase

Section 2 Pursuant to §65.90(5)(a), Wis. Stats., the City Clerk is directed to publish a Class 1 notice

of this budget amendment within ten days of adoption of this ordinance.

Introduced at a regular meeting of the Common Council of the City of Franklin this 18th day of
December, 2018.

Passed and adopted at a regular meeting of the Common Council of the City of Franklin this 18th
day of December, 2018.
APPROVED:

Stephen R Olson, Mayor

ATTEST:

Sandra L. Wesolowski, City Clerk

AYES NOES ABSENT




APPROVAL REQUEST FOR MEETING DATE
S/yr COUNCIL ACTION 12/18/18
LICENSES AND MISCELLANEOUS LICENSES ITEM NUMBER
PERMITS H.1.

See attached listing from meeting of December 18, 2018.

COUNCIL ACTION REQUESTED




City of Franklin

5229 W. Loomis Road

Frankiin, Wl 53132-9728

 414-425-7500

License Committee
Agenda*

Aldermen’s Room

December 18, 2018 — 5:45 pm

1. Call to Order & Roll Call | Time:
2. Applicant Interviews & Decisions
License Applications Reviewed Recommendations
Type/ Time Applicant Information Approve Hold beny
Operator Nicole M Schilcher
g?;g;ﬁ 10509 W South County Line Rd

Franksville, WI 53126
Root River Canter

Ctass B Combination,

Franklin Food & Beverage, LLC

E";e'*ai""'e',“ &. DBA The Hideaway Pub & Eatery
musement th M -
2018-2019 9643 S 76" St
5:50 pm Frank J Orcholski, Agent
Operator Rick L Boardman
2112 5 72™ st
West Allis, WI 53218
Hodach Citgo
Operator Cheryl A Endter
461 Adeline Dr
Franksville, WI 53126
The Landmark
Operator Brad T Herton
207 W Hidden Trail
Elkhorn, WI 53121
Miiwaukee Burger Company
Operator Anna M Matecki
2222 E Vollmer Ave
Milwaukee, WI 53207
Swiss Street Pub & Grill
Operator Breanna 1. Roberts
7517 S Riverview Rd
Frankiin, WI 53132
Kwik Trip #857
Federation of Croatian Societies, Inc.

People Uniting for the Fee Waivers: Extraordinary Event License
Betterment of Life and | Date of Event(s): May, 2019 (Mother’s Day Soccer
Investment in the Tournament); June, 2019 (Father's Day Picnic);
Community (PUBLIC) | Summer/Fall 2019 (Music Festival); July, 2019 (no set date

Grant yet) (Croatian Fest); September or October, 2019 (date not
yet set) (GAB Country Fest).
Location: 9100-9400 S, 76" Street
People Uniting for the | Fleet Reserve Association Branch 14 — St Martins
Betterment of Life and Fair
Investment in the . . . .
Community (PUBLIC) | Fee Waivers: St. Martins Fair Permit
Grant Date of the Event(s): Sept 1-2, 2019
Location: St. Martins Labor Day Fair
People Uniting for the | Franklin Historical Society — Historic Village
Be:be"“"e“t of Lifeand | ran wajver: Park Permit '
nvestment in the
Community (PUBLIC) | Date of Event: Year Round
Grant Location: Lions Legend Park 1




People Uniting for the

Franklin Noon Lions Club — St Martins Fair

Be;terme“t ofiifeand | pon \Wajver: St. Marting Fair Labor Day Permit
nvestment in the ,
Community (PUBLEC) | Pate: Sept 1-2, 2019

Grant Location: St. Martins Labor Day Fair
People Uniting for the | Franklin Police Citizens Academy Alumni
Be;“e"“e“t of Lifeand | ran \Waiver: St. Martins Fair Labor Day Permit

nvestment in the

Community (PUBLEC) Date of Event: Sept 1-2, 2019

Grant Location: St. Martins Road
People Uniting for the Frankli.n Public Library Found‘ation
Betterment of Life and | Fee Waiver: Temporary Class B License

Investment in the Date of the Event(s): January 11, 2019 (Paint N Sip
C"“""‘"';W (::’UB'-IC) Fundraiser); TBD (Themed Trivia Fundraiser)
ran Location: Franklin Public Library

People Uniting for the Knights of Columbus - Arts & Crafts Fair

Betterment of Life and
Investment in the

Fee Waivers: Extraordinary Entertainment & Special Event
License

C°'“"‘““Git‘/ (tPUB'-IC) Date of the Event; Sept 1, 2019
ren | Location: Sacred Heart Seminary School of Theology

People Uniting for the | Root River Church — St Martins Fair

Be;ber“‘e"t of Lifeand | roo Wajver: St. Martins Labor Day Permit

nvestment in the )
Community (PUBLIC) | Date: Sept 1-2, 2019
Grant Location: St. Martins Labor Day Fair

3. Adjournment

Time

#Notice is given that a majority of the Common Council may attend this meeting to gather information about an agenda item over which they have
decision-making responsibility. This may constitute a meeting of the Common Council per State ex rel. Badke v. Greendale Village Board, even
thongh the Common Council will not take formal action at this meeting.
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APPROVAL REQUEST FOR MEETING DATE
Sl (“L COUNCIL ACTION 12/18/18
ITEM NUMBER
Bills Vouchers and Payroll Approval L1

Attached are vouchers dated December 4, 2018 through December 13, 2018 Nos. 171211 through Nos. 171392

in the amount of $ 1,161,186.19. Included in this listing are EFT's Nos. 3906 through Nos. 3912, Library vouchers
totaling $ 6,500.91, Tourism vouchers totaling $ 11,962.82 and Water Utility vouchers totaling § 68,236.21. Voided
checks in the amount of $ (22,294.78) are separately listed.

Early release disbursements dated December 4, 2018 through December 12, 2018 in the amount of

$ 513,563.14 is provided on a separate listing and is also included in the complete disbursement listing. These
payments have been released as authorized under Resolution 2013-6920.

The net payroll dated December 7, 2018 is $ 405,866.51 previously estimated at $ 414,000.00. Payroll deductions
dated December 7, 2018 are $ 219,757.03 previously estimated at $ 214,000.00.

The estimated payroll for December 21, 2018 is $ 383,000.00 with estimated deductions and matching payments of
$ 403,000.00.

The estimated payroll for January 4, 2019 is $ 389,000.00 with estimated deductions and matching payments of
$ 213,000.00.

Attached is a list of property tax refunds Nos. 17890 dated December 4, 2018 through December 13, 2018 in the
amount of $ 426.26. These payments have been released as authorized under Resolution 2013-6920. Voided
checks in the amount of $ (661.27) are separately listed.

Approval to release payment to Knight Barry, Inc for the December 2018 draw for Ballpark Commons not to exceed
$1,575,452.29.

Approval of December 2018 Library vouchers will be considered at the December 17, 2018 Library Board meeting.
Upon their approval, request is made to authorize release of the payments.

Approval to release payment for legal services to Wesolowski, Reidenbach and Sajdak once the December 2018
invoice(s) has been submitted, not to exceed $ 35,000.00.




COUNCIL ACTION REQUESTED
Motion approving the following:

e City vouchers with an ending date of December 13, 2018 in the amount of $1,161,186.19 and

e Payroll dated December 7, 2018 in the amount of $ 405,866.51 and payments of the various payroll
deductions in the amount of $ 219,757.03 plus City matching payments and

e Estimated payroil dated December 21, 2018 in the amount of $ 383,000.00 and payments of the various
payroll deductions in the amount of $ 403,000.00, plus City matching payments and

e Estimated payroll dated January 4, 2019 in the amount of $ 389,000.00 and payments of the various payroll
deductions in the amount of $ 213,000.00, plus City matching payments and

e Property Tax refunds with an ending date of December 13, 2018 in the amount of $ 426.26 and
e The release of payment to Knight Barry, Inc. not to exceed $ 1,575,452.29 and
e The release of Library vouchers upon approval by the Library Board and

e The release of payment to Wesolowski, Reidenbach and Sajdak, not to exceed $35,000.00.

ROLL CALL VOTE NEEDED

Finance Dept — KM




