APPROVAL REQUEST FOR MEETING

Sl DATE
1/ COUNCIL ACTION
S || 12/4/2018
BEFOETS & Proposed Pension Plan Modifications to The City of ITEM NUMBER
Franklin Defined Contribution Retirement Plan and -
RECOMMENDATIONS | (1.0 Gity of Franklin Defined Benefit Retirement Plan =, 25,

Scheduled for Approval December 18, 2018

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 titled “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. Given the length of
the document and the significance of pension to employees, it is being presented one meeting in
advance of the request for approval. This will ensure Aldermen have ample opportunity to
review the changes. It will also provide for a continued review of the document to ensure
accuracy. In addition to Attorney Flanary, the proposed amendments are subject to review and
minor revisions by Principal Financial Group, our plan administrator.

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

This item will be placed on the December 18, 2018, agenda for final action.
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DRAFT WORKING DOCUMENT:
Please note that this document

Transition Steps for Migration to WRS for Eligible, :’::::::::;;e:::‘:::t;ﬁ

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

The foliowing 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 eligible, non-protective service employees
effective January 1, 2019.

Defined Benefit Plan

1. 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]

l. 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 Principal 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.][Please note: This item is under further discussions with the benefits attorney and additional
consideration or information may be provided.]

HI. 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 multiplier.
[Summary: Current Principal DB Plah benefits 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 applicable law and
provided the City addresses all IRS distribution procedures and options. [Summary: City preservation of




rights to terminate the Principal DB Plan, although no consideration is expected to be given until after 5
years.]

VI. Since the City may elect to terminate the Principal DB Plan at some point, it is best to change
eligibility language to encourage a voluntary election to move to WRS everyone who can obtain full
vesting within WRS. Empioyees 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 those 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 is roughly similar to the Principal DB Plan’s
current 1.98 multiplier, depending upon longevity and the rate of investment earnings.

Defined Contribution Plan

. 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.]

ll. 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.

iit. 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. [t is 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 Principal DC Plan at any time
at its sofe discretion provided it is done in accordance with applicable law and provided the City address
all IRS distribution procedures and options. [Summary: City preservation of rights to terminate the
Principal DC Plan, although 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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INTRODUCTION

The Employer previously established a retirement plan on January 1, 1883.

The Plan is restated effective May 1, 2015, 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 te this restated Plan until such
provisions are integrated into the Plan or such amendment(s) are superseded by anather amendment.

It is intended that the Plan, as restated, shall qualify as a governmental maney purchase pension plan
under the Internal Revenue Code of 1688, 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 exslusive bansafit of employees of the Employer, All persons
covered under the Plan before the effective date of this restatement shall continue te 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 201477 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, 1o reflect a freeze on new Paricipants, 3 cessation of
additional contributions for certain Participants and certain other technical changes associated with the Employer's decision
to move most emplovees into tha Wisconsin Relirament System effective January 1. 2019, No Individual who is not already
a Participant in this Plan_on December 31, 2018 will be allowed to bacome 2 Participant at any time thereafter. Existing
Particinants who ioin the Wisconsin Retirement Svstem on January 1. 2018, will nof make or recsive anv contributions 1o
this Plan for any Compesnsation paid_after December 31, 2018, but senvice parformed after that date will still be credited to
determine a Participant’s vested status. Nothing in these amendments shall imit the Employer’s ability fo further amend
{raere or terminate this Plan at any time in the futurs,
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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
whean used in this Plan, unless the context clearly indicates otherwise, These wards and phrases have initial
capital letters 1o aid in identifying them as defined terms,

SECTION 1.02--DEFINITIONS.

Account means the Participants share of the Plan Fund. Separate accounting records are kept for
those parts of his Account resulting fram:

(a) Required Contributions

(b)  Voluntary Contributions

{c}  Pick-upContributicns

{(d)  Other Employer Contributians
{e) Rollover Cantributions

If the Participant's Vesting Percentage is less than 160% as to Employer Coniributions, a separate
accounting record will be kept for any part of his Account resuliing from such Employer Contribuiions
and, if there has been a prior Forfeiture Date, from such Contributions made before a prior Forfeiture
Date.

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

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

Active Participant means an Eligible Employaa who is actively participating in the Plar according to
the provisians in the ACTIVE PARTICIPANT SECTION of Article H._

Additional Contributions means the Forfeitures that are reallocated according to the ALLOCATION
SECTION of Article Il and are deemed to be Additionat 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. Tha tarm Controllad Group, as it is used in this Plan, shall include the term
Affiliated Service Group.

Alternate Payee means any spouse, farmer spousa, child, or othar 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 Pian with respect fo such Participant.

Annuaity Contract means the annuity contract 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 Pian.

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

Beneficiary means the person or persons namad by a Participant to recsive any benefits under the
Pian when the Participant dies. See the BENEFICIARY SECTION of Article X,

Cade means the Internal Revenue Code of 1985, as amended.

Compensation means, except for purposes of the CONTRIBUTION LIMITATION SECTION of Article
lil, the total sarnings, except as medified in this definiticn, from the Employer during any specified
period,

"Earnings" in this definition means wages, within the meaning of Coede Section 3401(a), and all other
payments of compensation to an Employee by the Employer (in the course of the Empleyer's trace or
business) for which the Employer is required to furnish the Employes 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 reperted 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
warking hours, or Compensation for services outside the Empleyse's regular working hours (such as overtime
or shift differential), commissions, bonuses, or cther similar payments, and, absent a Severance from
Ermployment, the payments would have been paid to the Employee while the Employee ocontinued in
emplaymeant with the Employer.

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

Employmennt, 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 satthat 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 regulaticns, shall be treated as
Gompensation for the GCompensation Year to which the back pay relates to the extent the back pay
represents wages and compensation that would otherwise be inciuded in this definition.

Cempensation paid or made available during a specified period shall include amounts that would
otherwise be inciuded 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 (n).

Far 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-ofiving increases in accordance with Code Section
401{a){17)(B). The cost-of-living adjustment in effect for a calendar year applies to any detsrmination
period beginning with or within such calendar year. Provided, however, with respect to an eligible
Participant, the reduced dollar limitation does nat 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 Plian as in effect on July 1, 1983. 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 1998,

If a detarmination period consists of fewer than 12 months, the annual compensation limit is an amount
equal to the otherwise applicable annual eempensation fimif 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 inte account in determining a Participant's
contributions or allocations for the current Plan Year, the Gompensation for such prior determination
period is subject fo the applicable annual compensation limit in effect for that determination period.

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. FheGempensalionThe
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 Parficipant to receive a lifetime benefit after
the Participant's death in ascordance with a survivorship e annuity.
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Caontinuous Service means, for an Employee, any period of uninterrupted service with the Employer,
However, unjess the context ciearly indicates otherwise, Continuous Service means his laiest period of
uninterrupted service,

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

When necessary, the Empioyer shall use uniform, ncndiscriminatory 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 Roliover Contributions as
set out in Article i, unless the santext clearly indicates only specific contributions are meant,

Controfled Group means any group of corporations, trades, or businesses of which the Empioyer is a
part that is under common control. A Gontrolled Group includes any group of corporations, trades, or
businessas, whether or not incarporated, which is either a parent-subsidiary group, a brother-sister
aroup, or a combined group within the meaning of Code Section 414(b), Code Section 414(c) and the
regulations thersunder and, for purposes of determining confribution limitations under the
CONTRIBUTION LIMITATION SECTION of Asticle Hll, as modified by Code Section 415(h). The term
Controfled Group, as it is used in this Pian, shali include the term Affillated Service Group and any other
employer required ta be aggregated with the Empioyer 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 regulaticns.

Differential Wage Payments means any payments which are made by an Employer 1o 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
Empioyer if the individuai 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 crder, as defined in Code Section
414(p), are Distributees with regard to the interest of the spouse or former spouse. For distributions
made after Dacember 31, 2008, 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 selests for recelving & distribution of his Vested Acceunt as an early retirement benefit. This
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day shail be cn or after the date he has a Severance from Empleyment and the date he meets the

following raquirement(s):
(a)  He has attained age 55.

He has completed 10 years of service with the employer.

ﬂl a
Piah on Decembar 31, 2018, and who does not_participate in the Wisconsin Retirement Svstem due to-ﬂ{;!

Participant in the Wisconsin Retirement System;_or the, City of Franklm Defined Benefit Retirement Plan
and-apy-otherretiromentmay nol be an Eligible Emnlovees for any nenod of fime with the indivigual

parigioates n such plan-maintained by-the Employer(s),

the Employer employed ina beneflt eilglble posmon as hoth:

(@)
(b}

Eligible Retirement Plan means an eligible plan under Code Section 457(b) which is maintained by a
state, political subdivision of a state, ar any agency or instrumaniality of a state ar political subdivision
of a state and which agraes o separately account for amounts fransferred into such plan from this Plan,
a traditionai IRA, Raoth IRA, an annuity plan described in Code Section 403{a), an annuity contract
described in Code Section 403(k), cr a qualified plan described in Code Section 401(a}, that accepts
the Distributee's Eligible Roflover Distribution. The definition of Eligible Retirement Plan shall also
apply in the case of a distribufion to a surviving spouse, or to a spouse or former spouse who is the
Alternate Payee under a qualified domestic relations crder, as defined in Code Section 414(p).

Determined according to emplayer pelicy, manual or other written objective guidance; and

Evidenced by Employer reducing wages for mandatory Pick-up Caniributions.,

Eligible Rollover Distribution means any distribution of all ar 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 & series of substantially equal periodic payments (not less frequently than annually) made fer
the iife (or life expectancy} of the Distributee or the joint lives (or joint life expectancies) of the
Distributee and the Disiributea's Designated Beneficiary, or for & 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
nardship 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 traditionaj individual rstirement acceunt or annuity
described in Code Section 408(a) or (b) (2 "traditional 1IRA™}; {i7) a Roth individual retirement account or
annuity described in Code Section 408A (a “Roth IRA”); or (i) 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 eamings thereon), including separately accounting far the portion of such
distribution which is includible in gross income and the portion of such distributien which is not so
inciudible.
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Employee means an individual who is employed by the Employer or any other employer required to be
aggregated with the Employer under Code Sectians 414(b), (c), (m), or (o).

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 Cade Section 414(n) or {a).

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

Employer means, excapt for purposes of the CONTRIBUTION LIMITATION SECTION of Article lil, City
of Franklin.

Employer Contributions means

Pick-up Contributions
Additional Contributions

as sat out in Aricle lIl, unless tha context clearly indicaies only specific contributions ars meant,
Employment Commencement Date means the daie an Employee first performs an hour of service,
Entry Date means the date an Empleyee first enters the Plan as an Active Participant.

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

nactive Participant means a former Active Participant who has an Account, See the INACTIVE
PARTICIPANT SECTION of Articla i,

Insurer means Principal Life Insurance Company or the insurance company or companies named by (i}
the Emplayer or (ii) 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. Ali 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 vaive as of the Valuation Date. The
valuation shall take into consideration— investment earnings credited, expenses charged, payments
made, and changes in the values of the assets held in the Investrment Fund.

The Investment Fund shall be aliocated at all times to Participants, except as otherwise expressly
provided in the Plan. The Account of a Parlicipant shall ke credited with its share of the gains and
losses of the Investment Fund. That part of a Participant's Account invested in a funding arrangement
that establishes one or more accounts or investment 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,

jnvestment Manager means any fiduciary {other than a trustee)

(a)
(b)

()

who has the power to manage, acquire, or dispose of any assets of the Plan;

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 mainiains its principal office and place of business, and, at
the fime 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, (ifl) 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 b

who has acknowledged in writing being a fiduciary with respect to the Plan. o

Late Retirement Date means the first day of any month that is afier a Participant's Norma? Retirerment
Date and an 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 eariiest 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 cther persen ("leasing organization"), has performed services
for the recipient (or for the recipient and refated persons determined in accordance with Code Section
414(n)(&)) on a substantially full time basis for a period of at least one year, and such sarvices are
performed under primary direction or contrel by the recipient. Contributions cr benefits provided by the
leasing organization to a l.eased Employee, which are attributable ta service performed for the recipient
employer, shall be treated as provided by the recipient emplayer.

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

{a)

(b

such employee is covered by a money purchase pension plan providing () a nanintegrated + - -

employer contribution rate of at least 10 percent of compensation, as defined in Code Section
415(c)(3), {ii’ immediate participation, and (i} full and immediate vesting, and

Leased Employees de 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 lcan
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
cansent and is made io the Participant before he attains the older of age 62 ar his age on the daie he
meets the requirementi(s) for a Normal Retirement Date.

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

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

Nonvested Account means the excess, if any, of a Participant’s Account over his Vestad Account,
Normal Form means a single life annuity with certain period, where the certain period is 10 years.
Normal Refirement Date means the earliest first day of the menth 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 Partisipant is an Employee an his Normal Retirement Date, he
may chooss to have his retirement benefit begin on such date,

Participant means either an Active Participant or an Inactive Participant,

Participant Centributions means Required and Voluntary Contributions as set out in Article IIl, unlass
the context clearly indicates only cne is meant.

Period of Miiitary Duty means, for an Employee
{a) who served as a mamber of the armed forces of the United States, and

{h)  who was reemployed by the Employer at a time when the Empioyee had a right to reemployment
in accardance with seniority rights as protacted 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 wark for the Employer
because of such military duty 1o 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 treated as Employer Coniributions —per the -EMPLOYER
CONTRIBUTIONS SECTION of Article 1l 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 empleyment.

Pian means the moneay purchase 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 Adrinistrator is the Employer.
Plan Fund means the total of the Investment Fund and the guaranteed benefit policy portion of any

Annuity Cantract. The Investment Fund shalt 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

RESTATEMENT. 2019 9 ARTICLE | (61989)

=71 Formatted: Indent; Hanging: 0.387, Numbered + Level;

1 + Numbering Style: a, b, ¢, ... + Startat 1 +
Alignment: Left + Aligned at: 047" + Indent at: 0.86"

‘| Formatted: Indent Hanging: 0.38", Numbered + Level:
1+ Numbering Stylet a, b, ¢, .. + Startat 1 +

. Alignment: Left + Aligned at. 0.47" + Indent at: 0.86"




Annuity Contract and, to the extent that such Annuity Contract allocates coniract values to Participants,
altocated to Participants in accordance with its terms. The total value of all amounts held under the
Plan Fund shall equal the value cf the aggregate Parlicipants’ Acceunts under the Plan.

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

Quafified Military Service means any service in the uniformed services (as defined in Chapter 43 of
Title 38 of the U8, Code) by any individual if such individual is entitted to resmployment 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 [,

Required Contributions means nondeductible contributions required from a Participant in order io
participate in this Plan. See the REQUIRED CONTRIBUTIONS BY PARTICIPANTS SECTION of
Article lII.

Retirement Date means the date a retirement benefit will begin and is a Participant's Early, Normal, or
Lats Retirament Data, as the case may be.

Roliover Gontributions means an amount disiributed to an Employee that can be transferred directly
or indirectly to this Plan from another Eiigible Refirement Plan by an Eligible Employee or an Inactive
Participant according to the provisions of the ROLLOVER CONTRIBUTIONS SECTION cof Article il

Severance from Employment means, except for purposes of the CONTRIBUTION LIMITATION
SECTION of Article [, 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 Empioyee's new
employer maintains such Plan with respect i the Employee. The Plan Administrator shall determine if
a Severance from Employment has cccurred 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 exient that he is prevenied from engaging in any substantial gainful activity, and is eligible
for and receivas a disability benefit under Title Il of the Fedsral Social Seourity Act.

If Employees are not coverad under Title il of the Federat Sociat Security Act, Tetally 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 continucusly disabled for five months,

Initizl written proof that the disability exists and has centinued uninterruptedly for at least the number of
months specified above must be furnished 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 parmanent 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 mare than
once each year after the disability has continued uninterruptediy 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 distributing the Trust Fund under the provisions of the Plan.
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- _. .’{ Formatted: Not Expandged by / Condensed by

- ,_'- '(Formatted: Not Expanded by / Condensed by




The Trust Agreement may provide for the investment of all or any portion of the Trust Fund in the
Annuity Contraat or any other invesiment arrangement.

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

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

Vvaluation Date means the date on which the value of the assets of the Investment Fund is determined.
The vajue 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 Jast day of the Plan Year. At the discreticn 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 aisc be Valuation
Dates.

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

If the Participant's Vesting Percentage is 100% for all Employar Contributions, his Vested Account
equals his Acsount,

If the Participant's Vesting Percentags is not 100% for all Employer Contributions, his Vested Account
equals the sum of (a) and (b} below;

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

(v)  The balance of the Participant's Account in excess of the amount in (a) ebove multiplied by his
Vesting Percentage.

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

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

VESTING SERVICE VESTING
(whole years) PERCENTAGE
Less than 2 54
2 or more 100
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For the pottion of the Employer Cantribution not attributable to Pick-up Confributions, a Participant's
Vesfing Percentage is shown in the following schedule opposite the number of whole years of his
Vesting Service.

VESTING SERVICE VESTING s : : .
(‘:VhOIEiXBaFS) PERCES\TAGE‘ “™~ 77| Fermatted: Indent: Hanging: 0,06 Right 229", Space
- T T T T T e e e s e e s s s e e e ~ | Before: O pt, Line spacing: single
less than 3 50 ) [ Farmatted: Expanded by 0.15 pt
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3 &80
4 70
5 80
8 80
7 ar more 100

The Vesting Percentage for a Participant who is an Employee on or after his Normal Retirement Date or
the date -he mests the requirement(s) for an Early Retirement Date shall be -100%. The- Vesting
Percentage for a Participant who is an Employee on the daie 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 whe is an Emplayee on the date he becomes disabled shall ba
100%. The Vesting Percentage for a Participant who bacomes disabled while performing Quafified
Military Service shall be -100%. For purposes of this paragraph, disability means the disabiiity is
subsequently determinad to maet the definition of Totally and Permanenily Disabled,

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

However, Vesting Service is madified 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 to complete a writien agreement to make such Contributians.

Pericd of Military Duty inciuded:

A Period of Military Duty shall be included as service with the Employer to the extent it has nat
already heen credited.

Controlled Group service included:

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

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

Yearly Date means January 1, 1883, and the same day-of each following year.

BESTATEMENT BERAYCHAREIE 2019 13 ARTICLE (51289)




ARTICLE Il
PARTICIPATION

SECTION 2.01—-ACTIVE PARTICIPANT.
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ARTICLE Il

CONTRIBUTIONS
SECTION 3.01--EMPLOYER CONTRIBUTIONS.

Such Cantributions shall be equal te the Employer Contributions as described below:

(a)  Pick-upContributions.
The amount of each Pick-up Contribution for a Participant shall be calculated as of the
Centribution Date and shall be equal to 5% of his Compensation sach payroll period ending on
such daie as stated in his Acknowledgement Form._or. If eatlier, the date that the Participant
ceases to be an Eligible Employes. Such Acknowledgement Form cannot be modified ar
terminated by the Participant, and the percentage staied in the form shall apply until
{5 (D the Participant_is no lenger an Eligible Emplovee, becomes an Inactive Participant
or has a Severance from Employment ar (i) the Plan is terminated.
Pich . - a 3
B e e e e e — — — — — — — — — —
(b) EmployerContributicns.
The Employer shall make Empioyer Contributions for each perscn who meets the reguirements of
thie section. A person meets the reguirements of this sectian if he is an Active Participant and an
Eligible Emplovee on the Ceontribution Date. The amount of the Employer Contribution for
each eifigible person shall be calculated as of the Contribution Date and shall be equal to
5% aof the Parficipant's Monthly Compensation,
e GRS e
Empioyet Contibutions are subleettotheWast 15 Parcenizge
{c) Additional _ Gontribufions,
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.
B i e e e e e o e e w4 b L A W e o e e e e e e Ew o — — — — — —

To determine the ameount of Employer Coniributions for a Participant who is a Leased Employee,
contributions provided by the leasing organization that are attributable fo 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 Centributions calculated above for each person shall bo credited to his Account when
made.

A portion of the Plan assets resulting from Employer Cantributions (but nat more than the original
amaunt of those Contributions) may be returned if the Employer Contributicns are made because of a mistake
of fact, The amount involved must be returned fo the Employer within one year after the date the Empioyer
Contributions are made by mistake of fact. Except as provided under this paragraph and in Article VI, 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, 1968,

The part of the Participant's Account resulting from Required Contributions is 100% vested and
nonforfeitabie 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 Emplovee gl the time of such soniributions.

A Participant's participation in the Plan is not affested by stopping or changing Voluntary Gontributions.
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 alactronic system under circumstances the Empioyer permits),

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

The part of the Pariicipant's Account resulting from Veluntary Contributions is 100% vested and
nenferfeitable at all times.

SECTION 3.04--ROLLOVER CONTRIBUTIONS.

A Rellover Centribution may be made by an Eligible Employee or knactive Participant if the following
conditicns are met:

The Contribution is a Participant Roflever Contribution or a direct rolfever of an Eligible Roilover
Distribution made from the types of plans and types of contributions specified below.

(a)

Direct Rellovers. The Plan will accept a direct rellover of an Eligible Rollover Distribution from:

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

(i) An annuity contract described in Code Section 403{b) including after-tax employee
confributions and excluding any porfion of a designated Roth account.

(i An eligible plan under Code Section 457(b) which is maintainad by a state, political 4~ ..

subdivision of a state, or any agency or instrumentality of a state or poiitical subdivision of
a state, excluding any porticn of a designated Roth account,

Pariicipant Roilover Contributions from Other Plans.
contribution of an Eligible Roliover Distribution from:

A qualified plan described in Code Section 401(a) or 403(a), excluding after-tax employee
contributions and excluding distributions of a designaied Roth account,

0]

RESTATEMENT RIAMAGRELE 3019 ARTICLE M 64088)

PR

-

T

.

The —Plan -will -accepy, -2, Participany_____ {Formatted: Expanded by 12 pt

N

N

Farmatted: Numbered + Level: 1 + Numbering Style: 2,
b, ¢, ... + Start at: T + Alignment: Left + Aligned at:
047" + Indent at: 0.86"

Formatted: Indent: Hanging: 04", Numbered + Level: 2
+ Mumbering Style: i, il, iii, ... + Start at: 1 + Alignment:
Left + Aligned at: 0.86" + Indent at: 1.26"

Formatted: indent Hanging: 0.4", Numbered + Level: 2
+ Numbering Style: i, {i, iil, ... + Start at: 1 + Alignment:
Left + Aligned at: 0.868" + Indent at: 1.26"

*| Formatted: Indent: Hanging: 0.4°, Numbered + Level: 2

+ Numbering Style: i, ii, ifi, ... + Start at: 1 + Alignment:
Left + Aligned at: 0.86" + Indent at: 1.26"

‘\\{ Formatted: Not Expanded by / Condensed by

Formatted: Character scale: 105%, Expanded by Q.15 pt

Formatted: Indent Hanging: 04", Numbered + Level: 1
+ Numbering Stybe: i, i, iii, ... + Start at: 1 + Alignment

Left + Aligned at: 0.86" + indent at: 1.26"



(ii) An annuity conhiract described in Code Section 403(b), excluding after-tax employee
contributions and excluding distributions of a designated Roth account,

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

Participant Rollover Contributions from IRAs. The Plan will accept a Participant Rollover
Contribution of the partion of a distribuiion from an individual refirement account or individual
retirament 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
reguirements of Cade Section 401 {a}.

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

(d) The Eligitle Employee or inactive Participant furnishes evidence satisfactory te the Plan
Administratar that the preposed rollover meets conditions {a), {b), and {c) above. Such evidence
must he reasonable and cannot effectively eliminate or substantially impair such person’s right to
elect a direct rollover,

(2) In the case of an Inactive Participant, the Coniribution must be of an amount distributed from
another plan of the Employer, or a plan of a Controlled Group member.

A Roliover Coniribution shall be allowed in cash only and must be made according to procedures set up
by the Plan Administrator,

If the Eligible Employee is not an Active Pariicipant when the Rollover Contribution is made, he shall be
deemed to -be an Active —Participant crly for the purpose of investment and distribution of the -Rollover
Contribution, Empleyar Contributions shall not be made for or allocated to the Eligibie Employee ard ha may
not make Participant Contributions until the time he meets alt of the requirements fo 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 Roliover Contributions is 100% wvested and
nonforfeitable at all times, Separate accounting records shall be maintained for those paris of his Rollover
Contributions consisting of {i) voluntary contributions which were deducted from the Participant's gross income
for Federal income tax purposes and (i) after-tax employee contributions, including the portion that would not
have been includible in the Participant's gross income if the contributions were not rofled over into this Plan.

SECTION 3.05--FORFEITURES.
The Neavested 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 Confribuiions made after the Forfeitures are determined.

Forfeitures that have nct been used to pay administrative expenses or used 1o reduce Employer Contributions
shall be allocated o each person eligible for Additional Contributions as of the last Contribution Date in the
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Plan Year, The amount allocated io each eligible person shall be equal to the remaining Forfeitures for the
Plan Year multiplied by the ratic of such person’s Annuat Compensation as of such date to the iotal Annual
Compensation of all such persons. Upon their application io reduce Employer Contributions, or allccation to
Accounts, Forfeitures shall be deemed to be Employer Contributions.

SECTION 3.06--CONTRIBUTION LIMITATION.

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

(=
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Definitions. For the purpose of determining the contribution limitation set forth in this saction, 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:

{4y  mandatory employee contributions, as defined in Code Section 411{c)(2}{C) and section
1.411(c)-1(c){4) of the regulaticns, 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 ptan maintained by the Employer;

(8) amounts aftributable to post-retirement madical benefits, allocated to the separate account
of a key employes, as defined in Code Section 419A{d)(3}, under a welfare benefit fund, as
defined in Code Section 418(e), maintained by the Employer;

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

Compensation means wages, within the meaning of Code Section 3401{a), and all other
payments of compensatian 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 8052. 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 ar 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 earlier, includible in gross income) during such Limitation Year.
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Compensation for a Limitation Year shall include amcunts earned but not paid during the
Limitation Year solely because of the iiming of payroll pericds 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
Compsansation is included in rmoere than one Limitation Year.

Cempensation for a Limitation Ysar shall alse include Compensation paid by the later of 2 1/2
menths after an employee’s Severance from Employment with the Employaer maintaining the pian
or the end of the Limitation Year that includes the date of the employese's Severance from
Employment with the Employer maintaining the plan, if the payment is reqular Compensation for
services during the employee’s regular working hours, or Compensation far services outside the
employee’s regular werking 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 tc the employee while the employee confinued in employment with the Employer.

Any payments not described above shall not be considered Compensation if paid afier 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)(B) of the regulations, shall be treated as
Compensation for the Limitation Year to which the back pay relaies 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
wauld otherwise be included in Cempensation but for an election under Code Section 125(a),
132(H)(4), 402(e)(3), 402(h}{1)(B), 402(Kk}, or 457(b).

Compensation shall not include amounis paid as Compensation to a nonresident alien, as
defined in Cede Section 7701(b)(1)(B}, who is not a Participant in the Plan to the extent the
Compansation is excludible from gross income and is not effectivaly connected with the canduct
of a trade or business within the Unitad States.

Defined Contribution Dollar Limitation means $40,000, automatically adjustied 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 Limitaticn Year cannot exceed
the currently applicable dollar limitation (as in effect before the January 1 adjustment) prior to
January 1. However, after a January 1 adjustment is made, Annual Additions for the entire
Limitation Year are permitted to reflect the doliar 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 maodified,
except in the case of a brether-sister group of frades or businesses under commaon control, by
Code Section 415(h)), or affifiated 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(o0).

Limitation Year means the consecutive 12-maonth period ending on the iast day of each Plan
Year, including corresponding consecutive 12-month periods before the original effective date aof
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the Plan. All qualified plans maintained by the Emplayer must use the same Limitatien Year, If
the Limitation Year is other than the calendar year, executien of this Plan (or any amendment to
this Plan changing the Limitation Year) constitutes the Employer's adoption of a written resolution

month period, the new Limitation Year must begin on a daie within the Limitation Year in
which the amendment is made.

Maximum Annual Addition means the Annual Addition that may be contributed or atlocated to a
Participant’s Account under the Plan for any Limitation Year. This amount shall net exceed the
iesser of:

(1) The Definad Contribution Dallar Limitation, or
(2) 100 parcent of the Participant’s Compensation for the Limitation Year.

A Parlicipant'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
Limitation Year begins,

The compensation limitation referred fc in (2) shall not apply to an individual medical benefit
account (as defined in Code Section 415(l); or a posi-retirement medical benefiis account for a -
key employee (as defined in Code Section 419A(d){1}).

If a short Limitation Year is created because of an amendment changing the Limitation Yearto a
different consecutive 12-monih period, the Maximurm Annual Additicn will not exceed the Defined
Contribution Dollar Limitation multiplied by the following fraction:

Number of months {inciuding any frastional parts of 2 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 1o change the Limitation Year and creaie 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 Dallar Limitation.

Predecessor Employer means, with respect to a Participant, a former employer if the Employer
mainiains a plan that provides a benefit which the Participant accrued while performing services

for the former employer, Predecessor Employer also means, with respect t¢ a Participant, ay _

former entity that antedates the Employer if, under the facts and circumstances, the Employer
constituies 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 employes of the
Employer maintaining the plan. An employee does not have a Severance from Emplayment if, in
connection with a change of employment, the employes’s new employer maintains the plan with
respect io the employes.

(b)  If the Participant does not participate in ancther defined contribution plan, as defined in section
1.415(c)-1{a)(2)(}) of the regulations {without regard to whether the plan{s) have baen terminated)
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{e)

(d)

2018 20

maintained Dy the Employer, the amcunt 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 limitation contained in this Plan. If the Empioyer Centribution that would
otherwise be contributed or allocated to the Participant’s Account would cause the Annuai
Additions for the Limitation Year o 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.

i, in addition o this Plan, the Participant is covered under another defined contribution plan, as
defined in section 1.415(c)-1{a){2){Q} of the regulatiens, (withaut regard to whether the plan(s)
have been terminated) maintained by the Employer that prevides 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 Parlicipant’s Account under the other defined contributien plan(s)
for the same Limitation Year. If the Annual Additions with respect to the Participant under the
other defined coniribution plan{s) maintained by the Employer are less than the Maximum Annual
Addition, and the Employer Coniribution that would otherwise be contributed ar allocated to the
Participant’s Account under this Plan wouid cause the Annual Additions for the Limitation Year to
exceed this limitation, the amount contribuied 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
coniribution plan(s) in the aggregate are equal to or greater than the Maximum Annual Addition,
no amount will be contribuied or allocated to the Participant's Account under this Plan for the
Limitation Year.

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

Other Rules

(1Y Aqoregating Pians. For purposes of applying the limitations of this section for a Limitation
Year, all defined contribution pians (as defined in section 1.415(c)-1(a)(2)()) of the
regulations and without regard to whather the plan(s) have been ferminated) 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 Emplovers. The Annual Additions under a formerly affiliated plan (as
defined in section 1.415{N-1(b3}2)(i} 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 teok place.

(3)  Previously Unaagregated Plans. The limitations of this section are not exceeded for the

first Limitaiion 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 Annual Additicns are credited {o a Participant after the date on which the
plans are required to be aggregated if the Annual Additions zlready credited to the
Participant in the existing plans aqual 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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Additians under the multiempleyer 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 cother relevant document, such as an Annuity Coniract {for the purpases of this paragraph alone, the
Trust Agreement and such other documents will each be referred fo as a “document” or collectively as the
"documents”), duly entered inlo by or with regard to the Plan that govern such matters, To the extent
parmitted by the documents, the parties named below shall direct the Contributions for investment in any of
the investment options availabie to the Plan under or through the documents, and may request the transfer of
amaunts resulting from those Contributions between such investment options.

A Participant may net direct the investment of all or any portion of his Account in collectibles.
Collectibies mean any work of art, rug or antique, metal or gem, stamp or coin, alcohalic beverage, or other
tangible personal property specified by the Secretary of the Treasury. However, for tax years beginning after
December 31, 1887, certain coins and bullion as provided in Cede Section 408{m){3} shall not be considered
collectibles,

If a Parlicipani has provided investment direction for all or certain specific Contributions made to his
Account, such Contributions shall be invested in accerdance with such direction to the extent possible. Iif an
investment option selected by the Participant in that investmert direction is no longer available and a new
investment cption is not selecied by the Participant (in lieu of the one that is no longer availabie} by the
deadline 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 onger available and future Contributions directed to
such investment option by the Pariicipant {and made after such deadline or date) shall be invested in the
appropriate default investment aption, unless otherwise directed by & fiduciary of the Plan.

If an investment option selected by the Participant is no longer avaifable for fuiure Centributions only
and a new investment option is not selected by the Participant (in lisu of the ane that is ne lenger available) by
the deadline set by a fiduciary of the Plan {or by the date the investment option is no longer available), all
future Contributions directed to such investment option that is not available for fuiure 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 ongoing
basis or in respanse {o a nofice frem 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 direcied by a fiduciary of the Plan.

If the Employer has investment direction, the Contributions shall be invested in accordance with such
direction. The Employer shall have investment direction for amounts that have not been allocaied to
Participants. To the extent an Investment optior is no longer available, & fiduciary of the Plan may reguire that
amcunts currently held 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 amaunts, the amaounts 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 Coniributions shali be
invested in the appropriate default investment option,

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

The Participant shall direct the invastment of all Contributions and the transfer of amounis resuiting
from thosa Contributions,

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

Afl Contributions are forwarded by the Employer to (I) the Trustee to be depesited in the Trust Fund or

otherwise invested by the Trusiee in accordance with the relevant -documents; or (i} 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 fo 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 Ariicle V1 and the provisions of the SMALL AMOUNTS SECTION of
Article X, ,

SECTION 5.03--VESTED BENEFITS.

I an Inactive Participants Vested Account is not payable under the SMALL AMOUNTS SECTION of
Article X, he may elect, but is not required, to recelve a distribution of any part of his Vested Account after he
has a Severance from Employment. A distributien under this paragraph shall be a retirement benefit and shal
be distributed to the Participant according to the distribution of benefits pravisions of Article VI.

A Participant may not elect to receive a distribution under the provisions of this section after he again
becomes an Employes 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 shali be distributed according te 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 Parlicipant, benefits shall begin after the later of a Participant’s Normal
Retiremant 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 mare 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 Vil

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 abaove,

Al distributions that may be made pursuant to one or mare of the foregoing distributable events witl be a-
retirement benefit and shall be distributed to the Participant according te the distribution of benefits pravisions
of Article VI. In addition, distributions that are triggered by the termination of the Plan must be made in a lump
sum. A lump sum shall include a distribution of an annuity contract.
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SECTION 5.05-WITHDRAWAL BENEFITS.

A reguest for withdrawal shali be made in such manner and in accordance with such rules as the
Employer wilt prescribe for this purpose (including by means of veice response or other electronic means
under circumstances the Employer permits). Withdrawals shall be a retirement benefit and shall bs distributed
to the Participant according to the distribution of benefits provisions of Article VI,

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

SECTION 5.06--LOANS TO PARTICIPANTS.

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

A loan 1c a Participant shall be a Participant-directed Investmant of his Account. The loan Is a Trust
Fund 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 amouni of any loan shall be -§1,000,

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

The amount of the lcan 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 bhefore the new loan is made.

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

(1)  One-half of the Paricipant's Vested Account (without regard to any accumulated
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 qualifie¢ employer plans, as defined in Code Section 72(p){4), of the
Employer and any Controlied Group member shall be treated as one plan,

The foregoing notwithstanding, the amount of such lean shall not exceed 50 percent of the amount of
the Participant's Vested Account, reduced by any outstanding lean balance on the date the new lfoan is made,
For purposes of this maximum, a Participant's Vested Account does not include any accumulated deductible
employee contributions, as defined in Code Secticn 72(0){5)(B). No collateral other than a poriion of the
Participant's Vasted Account {as imited above) shall be accepted.
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The Participant's outstanding loan balance shall include any deemed distribution, along with accrued
interest, that has not been repaid or offset,

Each foan shall bear a reasonable fixed rate of interest to ba determined by the Loan Administrator. In
determining the interest rate, the Loan Administrator shall take inio 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 refurn commensurate with rates currently charged by commercial ienders
for loans made under similar circumstances. The Loan Administratar shall net discriminate among
Participants in the matter of interest rates; but loans granted at different times may bear different interest rates
in eccordance with the current appropriate standards.

The loan shall by its terms require that repayment {principal and interest) be amortized in level
payments, hot less frequently than guarierly, over a pericd not extending beyond five years from the date of
the Joan,

The Participant shall make an application for & loan in such manner and in accordance with such rules
as the Empioyer shall prescribe for this purpose {including by means of voice response or cther eiectronic
means under circumstances the Employer permits), The application must specify the amount and duration
requestad.

Infarmation 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 1nan shall be fully documentad in the form of a promissory note signed by the Participant for the
fase amount of the loan, together with interast determined as specified above.

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

in those cases whera repayment through payroll deduction is available, installments are so payabie,
and a payroll deduction agreement shall be exscuted by the Participant at the time the loan is made.

Where payrolt deduction is not available, paymeants in cash are to be timely made. Any payment that is
not by payroll deduction shall be made payable 1o 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 nole 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 amecunts may be assessed and coliscted from the Account of the Participant as part of
tha 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 ieave of absence. The Loan Administrator shall provide
the Pariicipant a written explanation of the effect of the suspension of payments upon his lcan.

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 shall 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 earlier, 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 intarest, or any portion thereof, remains unpaid for more than 9G days
afier due, the loan shall be in default. For purposes of Code Section 72{(p), the Participant shall then be
ireated as having received a deemed distribution regardless of whether or not a distributable event has
ocourred.

Upon default, the Plan has the right fo pursue any remedy available by law to satisfy the amount dus,
along with accrued interest, including the right to enforce its claim against the security pledged and execute
upan the collsteral as aliowad 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 exacute upon the collateral as allowed by law.

In the event of default, foreclosure on the note and atiachment of security or use of amounts pledged to
satisfy the amount then due shall not accur until a distributable event ccours in accordance with the Plan, and
shall not occur to an extent greater than the amount then available upon any distributable event which has
ocecurred 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 praoceeding to enforce any provision of a promissory note or instrument
by which & promissary note for a Participant loan is secured, shall be assessed and coliected 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 menth are insufficient to satisfy the total amount due, there will be an increase in the
amount taken subsequently, sufficient tc make up the amount that is then due. If any amount remains past
due more than 80 days, the entire principal amount, whether or not otherwise then due, aieng 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 Acceount
would otherwise be used under this provision fo pay any amount due under the outstanding loan, this will not
occur until the time, ar in excess of the extent to which, a distributable event occurs under the Plan. An
outstanding ioan will become due and payabie in full 60 days after a Participant has a Severance from
Empioyment 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 opticnal farm of benefit is selected pursuant 1o 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:

@)

(b)

Retiremant Benefits. The automatic form of retirement benefit for a Participant who does not die

pefore his Annuity Starting Rate shall be the Normal Form.

Death Benefits. The automatic form of death benefit for & Participant who dies before his Annuity
Starting Date shall be a single sum payment 1o the Participant's Beneficiary.

SECTION 6.02--OPTIONAL FORMS OF DISTRIBUTION.

CY

(b}

Retiremant Benefite. The optional farms of retirement benefit shail be the following: (i) a straight
life annuity; (i) single Bfe annuities with cerfain periods of 5, 10, er 15 years; (iii} a single Hfe
annuity with installment refund; (iv) survivorship life annuities with installment refund and
survivership percentages of 50%, 66 2/3%, 75%, or 100%; (v) fixed period annuities for any
period of whole manths that is not iess than 80; (vi) a fixed period instaliment option; and (vii) a
fixed payment instaliment option, A single sum payment is alsc available.

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

The fixed payment installment cption is an optional form of penefit 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
Paricipant may elect to receive additional payments.

Under the installment options the amaunt payable in the Participant’s first Distribution Calendar
Year, as defined in the DEFINITIONS SECTION of Article VH, must satisfy the minimum
distribution reguirements of Articie V 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 ocaur until his second Disiribution Calendar Year,
ihe amount payable for such year must satisfy the minimum distribution requirements of Articie
VIl for bath 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 VIL

Any annuity contract distributed shall be nontransferable.

Death Benefits. The optional forms of death benefit are a single sum payment and any annulty
that is an opfional farm of retirement benefit, except for survivorship annuities.
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Election of an optional form is subject to the election provisions of —the—, ELECT|ON

PROCEDURES SECTHON of this article and the disiribution requirements of Articie 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 to complete and sign any necessary documents as to the provisions
to be made. Any slection permitted under (@) and (b) below shall be subject to the election provisions of (c}

below,

(@

(b)

(c)

Retirement Benefits. A Participant may eiect his Beneficiaw 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 SECTION of this article.

Death_Benefits, A Participant may elect his Beneficiary and may slect ta 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 net elected an optional form of distribution for the death benefit payable to
his Beneficiary, the Beneficiary may, for his own benefit, efect the form of distribution, in like
manner as a Participant,

Eiection. 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 slection) at
any time and any number of times during the election period.

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

(2) Election Pericd for Death Benefits. A Pariicipant may make an election as fe 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 these pravided in Article VI. An optional form of distribution
shall nat be permitted unless [t meets the requirements of this article. The timing of any distribution must meet
ihe requirements of this article.

SECTION 7.02--DEFINITIONS.
For purposes of this arficle, 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 immeadiately preceding the calendar year that contains the Participant's Required Beginring Date,
For distributions beginning after the Participant's death, the first Distribution Calendar Year is the
salendar year in which distributions are reguired 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 Accaunt balance for the valuation calendar year
includes any amaunts rolled aver or transferred to the Plan either in the valuation calendar year or in
the Distribution Calendar Year if distributed or transferred in the vaijuation calendar year.

Required Beginning Date means, for a Participant, Aprit 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 requitements of this article shall apply to any distribution of 2 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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{b)

2

Time and Manner of Distribution,

M

@

All distributions required under this article shall be determined and made in accordance + -

with the reguiations under Code Section 401(a)(9), including the Incidental death benefit
reguirement in Code Section 401(2)(9)(G), and the regulations thereunder,

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.

Death of Participant Before Disiributions Beain. If the Participant dies before distributions 4‘\'

begin, the Participant's entire interest will be distributed, or begin to be distributed, no later
than as follows:

e

[&] i the Participant’s surviving speuse is the Participant's scle Designated Beneficiary, «.

distributions to the surviving spouse will begin by December 31 of the calendar year
immediatety following the calendar year in which the Participant died, or by
December 31 of the calendar year in which the Parficipant 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 S-year rule, the
Participant's entire interest will be distributed to the Designated Beneficiary by
Dacember 31 of the calendar year containing the fifth anniversary, —of—; the
Participant's death.

(i
Beneficiary, distributions to the Designaied Beneficiary wili 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 ruie under (e} below., Under the S5-year rule, the
Participant's entire interest will be distributed to the Designated Beneficiary by

If the Participant's surviving spouse is not the Participant's sole Designated <+ - -

December 31 of the calendar year confaining the fifth anniversary —of— the

Participant's death.

{iii}
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.

()
and the surviving spouse dies after the Participant but before distributions ta the
surviving spouse are required o 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 Participants Required Beginning Date. i (b){2)(iv) above
applies, distributions are considerad to begin on the date distributions are required to begin
ta the surviving spouse under (b}2){i) above, If distributions under an annuity purchased
from an insurance campany irrevocably commence te the Paricipant before the
Participant's Required Beginning Date (or ¢ the Participant's surviving spouse before the
dafe distributions are required to begin to the surviving spouse under {b){(2){i) above), the
date distributions are considered to 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 & single sum on or before —the
Required Beginning Date, as of the first Distribution Calendar Year distributions will be
made in accordance with (c) 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 reguiations
thereunder.

{c) Reguired Minimum Distributions During Particinant’s Lifetimes.

.

(1) Amount of Required Minimum Disiribution 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 Bajance 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

{in 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 Survivor Table set forth in Q&A-3 in
section 1.401({a)(9)-8 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 Continug Through Year of Pariicipant’s Death,
Required minimum distributions will be determined under this (c} beginning with the first
Distribution Calendar Year and continuing up to, and including, the Distribution Calendar
Year that includes the Participant’s date of death.

{d)  Required Minimum Distributions After Participant's Death.

(1) Death On or After Date Distributions Begin.

(i Participant Survived by Designated Beneficiary. I the Participant dies on or after
the date distributions begin and there is a Designated Beneficiary, the minimum
amount that wili be distributed for each Distribution Calendar Year after the year of
the Participant's death is the guotient 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 caleulated using the age of the
Participant in the year of death, reduced by one far 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
cajculated for each Distribution Calendar Year after the year 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 cne for each subsequent year,

(i) No Designated Beneficiary. If the Participant dies on ar after the date distributions
begin and there is nc Desighated Beneficiary as of September 30 of the year after
the year of the Participant’s death, the minimum amaount that will be distributed for
each Distribution Calendar Year after the year of the Parficipant's death is the
quotient obtained by dividing the Participant's Accaunt 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 Beqin.

(i) Pariicipant Survived by Designated Beneficiary. i the Participant dies before the
date distributions begin and there is a Designated Beneficlary, the minimum amaunt
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 Participants Designated
Beneficiary, determined as provided in (d){1) above, except to the extent that an
election is made to receive distributicns in accordance with the 5.year rule under (e}
below. Under the 5-year rule, the Participant’s entire interest will be distributed io
the Designated Beneficiary by December 31 of the calendar year containing the fifth
anniversary of the Participant’s death.

(i)  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 dsath, distribution of the Parficipant'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 Suryiving Spouse Are Reguired
to Begin. If the Participant dies before the date distributions begin, the Participant's
surviving spouse is the Participant's sole Designated Benaficiary, and the surviving
spouse dies before distributions are required to begin te the surviving spouse under
(9)(2)(i) abave, this (d}(2) will apply as if the surviving spouse were the Participant,

(2) Election of 5-year Rule. Parlicipanis or Beneficiaries may elect on an individual basis whether
the 5-year rule in (b)(2) and {3){2) above apglies 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.
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SECTION 7.04--TEFRA SECTION 242(b)(2) ELECTIONS.

(a)

(b)

(d;

{e)

RES

Notwithstanding the other requirements of this article, distribufion on behalf of any Participant <~ - -

who has made a designation under saction 242{b}(2} of the Tax Equity and Fiscal Responsibility
Act (a section 242(h)(2) election) may be made in accordance with all of the following
requirements {regardless of when such distribution commences):

(13 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
Pariicipant whase 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, 1983,
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ARTICLE VI

TERMINATION OF THE PLAN

The Emplayer expects to cantinua the Plan indefinitely but reserves the right to terminate the Plan in
whale or in part at any time upon giving written notice to all parties concerned,

The Account of each Pariicipant shall be 100% vesied and nonforfeitable as of the effective date of
complete termination of the Plan, Further, the Account of each Participant who is inciuded in the group of
Participants deemed to be affected by the pariial termination of the Plan (as determined by the Plan
Administrator or a governmental entity authorized ic 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 chargad, and any appraciation or depreciation of the Investmeant
Fund until his Vested Account is disiributed.

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 V1.

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

The Participant's entire Vested Account shall be paid in a singie sum to the Participant as ¢f the
affective date of complete terminatian of the Plan if the Participant's \ested 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
Cantributions shall be made.

The assets of this Plan shall not be paid ic the Employer at any time, except that, after the satisfaction
of all fiabfiities under the Plan, any assets remaining may be paid to the Employer, The payment may not be
made if it would contravens any provision of law.

E
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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 cantrol of the
administration of the Plan. The Plan Adminisirator has all the powers necessary for it to properly carry out its
administrative duties. Nat in limitation, but in amplification of the foregoing, the Plan Administrater has
compleie discretion to construe or interpret the provisions of the Plan, insluding ambiguous provisions, if any,
and to determine ali 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 beceme entited. The Plan Administrator's decisions upan atl matters within the
scope of its authority shalf be final.

Unless otherwise set out in the Plan or Annuity Cantract, 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 Administrater 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, and Contingent Annuitants. The Plan Administrator shall determine ali 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 Adminisirator may establish rules and procedures to be followed by claimants in filing ciaims
far benafits, in furnishing and verifying proofs necessary fo determine age, and in any other matiers 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 Jaw to which the Plan is subject.
Expenses of the Plan will be paid in accordance with the mest recent service and expense agreement or such
other documenis duly entered into by or with regard to the Plan that governs such matters. Such expenses
include, but are not jimited o, expenses for recordkeeping and cther administrative services, fees and
expenses of the Trustee or Annuity Contract; expenses for investment education service; and direct costs that
the Empioyer incurs with respect to the Plan, Expenses that relate solely to 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 Administratar shall be duly recorded. All these records, tagether
with other documents necessary for the administration of the Plan, shall be preserved in the Plan
Administratar's custody.

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

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

Al or any part of the administrative duties and respensibilities under this arlicie may be delegated by
the Plan Adminisirator o a retirement commitiee. The duties and responsibiliies of the retirement committee
shall be set out in a separate written agreement.

SECTION 9.05--EXERCISE OF DISCRETIONARY AUTHORITY.

The Employer, Plan Adminisirator, 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 fo the duties imposed under any law to which the Plan s subject. This discretionary authority
includes, but is not limited to, the authority 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 af authaority will
be binding upon all persons.,

SECTICN 9.06--TRANSACTION PROCESSING.

Transactions {including, but not limited to, investmant diractions, trades, loans, and distributions) shall
be processed as soon as administratively practicable after praper 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 Employer, the Plan Administrator, or the Trustee
reserves the right to not value an investment option on any given Vajuation Date for any reason deemed
appropriate by the Employer, the Plan Administrator, or the Trustee, except that such investment option shall
ba valued as of the last day of the Plan Year as stated in the definition of Valuation Date in Article [

Administrative practicality will be determined by legitimate business factors (including, but net limited to,
failure of systems or computer pragrams, 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
arrars 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 Internai Revenue Service regulations), to comply with any iaw or regulation issuéd by any
governmentai 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.

Noiwithstanding any provision of the Plan to the contrary that would otherwise fimit a Distributes's
election under this section, a Distributee may elect, at the time and in the manner prescribed by the Plan
Administrater, 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 & Mandatory Distribution of an Eligible Roliover Distribution greater than 31,000 in
accordance with the SMALL AMOUNTS SECTION of this article {or which is a smail amounts payment under
Article VHI at complete 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 ar to recaive the
distribution directly, the Pian Administrator wilt pay the distribution in a Direct Rollover to an individual
retirement plan designated by the Pian Administrator.

In the event of any other Eligible Rallover Distribution to 2 Distributee in accordance with the SMALL
AMOUNTS SECTION of this article (or which is a small amounts payment under Article VIl at complete
terminaticn of the Plan), if the Distributee does not elect to have such distribution paid directly to an Efigible
Retirement Plan specified by the Distributee in a Direct Rollover or 1o 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 sclely by the provisions of the Annuity Contract, The
insurer shall not be required tc perform any act hot provided in or contrary to the provisions of ihe Annuity
Contract. Each Annuity Contract 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 invesiment 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 pary 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
Emplayer, the Plan Administratar, or the Trustee have the authority to act in any paricular manner or to make
any contract or agreement.
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Until notice of any amendment or fermination of this Plan ar a change in Trusiee has been received by
the Insurer at its home office or an issuer or distributor at their principal address, they are and shalfl be fully
protected in assuming that the Plan has not been amended ar terminated and in dealing with any party acting
as Trustee according to the latest infarmaiion which they have received at their home office or principal
address.

SECTION 10.04-EMPLOYMENT STATUS.

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

SECTION 10.05--RIGHTS TO PLAN ASSETS.

An Employee shall not have any right to or inierest 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 tha
benefits payable ta such Employee accerding to the Pian provisions.

Any final payment or distribution to a Participant or his legal representative or tc any Beneficiaries or
Contingent Annuitant of such Participant under the Plan provisicns shali be in full satisfaction of all claims
against the Plan, the Plan Administrator, the insurer, the Trustee, and the Employer arising under or by virtue
of the Plan.

SECTION 10.06--BENEFICIARY.

Each Participant may name a Beneficiary to receive any death benefi (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 Beneficlary designation and any change of Beneficiary shall
be subject o the provisions of the ELECTION PROCEDURES SECTION of Article VI.

It is the responsibility of the Participant to give written notics to the Plan Administrator of the name of
the Beneficiary on -a form furnished for that purpase. The -Plan -Administrater shail maintain- records of
Beneficiary designations for Participants before their Retirement Dates. However, the Plan Administrater may
delagate 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 cther 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
faw 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 inciuded.
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In the event of any conflict between the provisions of the Plan and the terms of any Annuity Centract
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 persan having of claiming to have an interest in the Plan is entiled to any notice of process. A {inal
judgment entered in any such acticn or proceeding shall be binding and conciusive on all persons having or
claiming to have an interest in the Plan. Should any Participant, Beneficiary or cther persan claiming an
interest in the Plan pursue a legal action against the Plan, such legal action may not be brought more than two
years foliowing 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 Vested Account shall
he disiriuted as of the earlizst 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 Flan of
such event, if later). This is a small amounts payment.

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

i a small amounts payment is made on or after the date the Participant dies, the small amounts
payment shall bs 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 settlement 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 Pian, shall include the feminine gender and the singular
words, where used in this Plan, shall include the plural, unless the context indicates otherwise.

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

SECTION 16.11-MILITARY SERVICE.

Notwitnstanding any provision of this Plan to the contrary, the Plan shall provide caniributions, benefits,
and service credit with respect to Qualified Military Service in accordance with Code Section 414(u). Loan
repayments may be suspended under this Pian 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 resumad and then terminated empleyment on account of death, in accordance with Code Section
401(a)(37) and any subsequent guidance. The survivors of such Participant are entitled to any additional
benefits provided under the Plan on account of death of the Participant.
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By executing this Plan, the Employer acknowiedges having counseled to the exient necessary with
selected jsgal and tax advisors regarding the Plan's legal and tax implications,

Executed this dayof

CITY OF FRANKLIN

By:
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INTRODUCTION

The Empiayer previously established a defined benefit plan an January 1, 1867.

The Plan is being restated effective January 1, 26452019, This restated document is substituted in
lieu of the prior document with the exception of any interim amendment and any mcdet amsndament that
have not been incerporated into this restatement. Such amendment{s) shail continue fo 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 1886, including any later amendments to the Code. The Employer agrees to cperate 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 Employar. All persans
covered under the Pian 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 Cumutative List
of Changes in Plan Qualification Requirements {2014 Cumulative List) containad in Internal Raevenue Service
Nctice 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, 1o reflect a freeze on new Participants. s cessation of
accrual of addilional_service for cerain Parficipants and certain other technical changes associated with the Emplover's
decision fo maye mest emplovees into the Wisconsin Refirement Sysiem affactive January 1, 2018, No individual wha is
net already a Parlicipant in this Plan on December 31, 2018 will be allowad 1g become a Participani af any time thereafter.
Existing Participants who join tha Wisconsin Retiremant Svsiem on January 1. 2013, will have their Accrual Senvce frozen
under this Plan as of December 31, 2018, but their Averape Compensation will confinue 1o be adiusied io reflect Monthly
Compensation recsived from the Emplover after such date and service peiformed after that date will_stili be cradiled ta
determine a Paricinant's vested status, Mothing in these amendments shall limit the Emiplovar's ability to further amend
freezs or tariminate this Plan at any time in (he future,
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ARTICLE |
FORMAT AND DEFINITIONS

SECTION 1.01--FORMAT.

Words and phrases defined in the DEFINITIONS SECTION of Article | shalt 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 terms,

SECTION 1.02--DEFINITIONS,

Accrual 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 compiete month as a fractionat part of a year).

However, Accrual Service is modified as fallows:

Service while not an Eligible Employee excluded:

Service while an Employee was not an Eligible Employee is excluded, including, but not limited {g+- — - —{ Formatted: justified

sarvice performed while g member of the Wisconsin Retiremant System.

‘oluntary discontinuance service excluded:

Service while a Participant, wha became an Active Participant en January 1, 1871, who first
became eligible to become an Active Participant on January 1, 1967, failed or refused to make a

a written agreement to make such Contributions.
Period of Military Duty inciuded:

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.

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 Arficie iV,

Active Participant means an Eligible Employee who is actively participating in the Plan according fo
the provisions In the ACTIVE PARTICIPANT SECTION of Article Il

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 purpases of determining the amount of a distribution other than an annual bensefit that is

nondecreasing for the life of the Participant or, in the case of a prerstirement survivor annuity, the life of
the Participant's spouse; or that decreases during the life of the Participant mereiy because of the death
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of the surviving annuitant (but only if the reduction is o a level not below 50% of the annual benefit
payable before the death of the surviving annuitant) ar merely because of the cessation or reduction of
Sacial 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 te
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 inierest rate remains censtant,

For purposes of determining benefits not described in the preseding paragraph, Actuarial Equivalent for
benefits shall be determined on the basis of 7.5 percent interest and the 1883 Group Annuity Mortality
Table as set forth in Revenue Ruling 85-6, 1895-1 C.B. 80.

In any event, the preceding paragraphs shall nat apply to the extent they would cause the Plan to fail to
satisfy the requirements of the BENEFIT LIMITATION SECTION of Article IV.

Affiliated Service Group means any group of corporations, partnerships cor 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 Conirolled Group, as it is used in this Plan, shall include the term
Affiliated Service Group.

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

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

Annuity Starting Date means the first day of the first period for which an amount is payatle 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 berefit is not an auxillary bensfit. 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(8)(3) for the look-back meonth for the stability period.

The Applicable Interest Rate shzll 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}(2)(D) and
determined withcut regard to the adjustment for the 25-year average segment rates provided in Code
Section 43C(h}2)(C)(iv)) for the lcok-back month before the first day of the stability period, or such
other time as the Secretary may by regulations prascribe. For this purpase, the firsi, second, and third
segment raies are the first, second, ard third segment rates which would be determined under Gode
Section 430(h}(2){C) if.

(a) Code Section 430{h}2)}(D} were applied by substituting the average yieids for the month «---

described above for the average yields far the 24-month period described in such section, and
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(b) Code Section 430(h){2)(G)i)(IN) were applied by substituting “Section 417(e)(3HANINUN" for + -

“Saction 412(b)(5)(BYNIN", 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 manth applicable to the stability period Is the second calendar menth preceding the first
day of the stability period. The stability period is the successive period of cne calendar menth 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 (inciuding an
indirect change such as the result of a change in Plan Year when the stability period is the Pjan Year),
shail nat be given effect with respect to any distribution during the period ending one year after the iater
of the ameandment's effective date or adoption date, if, during such period and as a result of such
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 cut of the 10 latest Compensation Years (all Compensaticn Years,
if less than 10).

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

Beneficiary means the person of persons named by a Participant to rsceive 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 the total earnings, except as modified in this definition, from the Employer
during any specified period,

"Eamings” in this definitien means wages, salaries, Differential Wage Payments, and fees for
professicnal services and other amounts recsived (without regard to whether or not an amount is paid In
cash) for perscnal services asctually rendered in the course of employment with the Employer
maintaining the Plan to the extent that the amounts are inciudible in gross income (including, but not
limited to, commissions paid {o salespersons, compensation for services on the basis of a percentage of
profits, commissions on insurance premiums, tips, bonuses, fringe benefits, and reimbursements or
aother expense allowances under a nonaccountable plan (as described in section 1.82-2(c) of the
regulaticns)}, and excluding the following:

(a) employer contributions (cther than elective contributions described in Code Section 402(e)(3),
408{k){8), 408(p)(2){A)i), or 457(b}) to a plan of deferred compensation (including a simplified
empioyee pension described in Code Section 408{k) or a simple retirement acceunt described in
Code Section 408(p), and whether or not qualified} to the extent such contributions are not
includible in the Employes’s gross income for the taxable year in which contributed, and any
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RESTATEMENT JANUARY 1, 5

distributions {whether or not includible in gross income whan 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 cption as defined in section 1.421-1{b) of the reguiations), or when restricted
stock (or property) held by the Employee either becomes freely fransferable or is no langer
subject to a substantial risk of forfeiture;

amounts realized from the sale, exchange or other disposition of stock acquired under a statutory
stock optian; .

(d) other ameunts that receive special tax benefits, such as premiums for group-term life insurance
(but only io 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 2 specified period is the Compensation aciually paid or
made available (or if earlier, includible in gress income) during such period.

Compensation for a Plan Year shall alsc 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
Plan Year that includes the date of the Employes's Severance from Employment with the Employer
maintaining the Plan, if the payment is reguiar Compensation for services during the Employee's regujar
warking hours, ar Compensation for ssrvices outside the Employee’s regular warking 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 Empiloyer.

Any payments not described abave shall not be sonsidered Compensation if paid afier Severance from
Employment, even if they are pald 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 section 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 wouid otherwise be included in this definition.

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

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

Pravided, however, with respect fe 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 allewed to be taken inte account under
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the Plan as in effect on July 1, 1993. For this purpose, “eligible Participant” means an individual wha
first became a Participant in the Plan during a Plan Year beginning before the first Yearly Date in 1998,

If a determination period consists of fewer than 12 months, the annual compensation limit is an amaount
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 detarmination period is taken into aécount 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 periad. For
this purpose, in determining contributions and benefits in Plan Years beginning on or after January 1,
2002, the annuat compensation limit In effect for determination periods beginning befare that date is

$150,000 for any detiermination period beginning in 1998 or earlier; $16C,000 for any determinaticn
paricd beginning in 1997, 1998, or 1998; and $170,000 for any deiermination period beginning in 2000
or 2001, for a Participant who is not an *eligivle Participant” (as defined above). For this purpose, in
dsiermining cantributions or henefits in Plan Years beginning on or after January 1, 2002, the annual
compensation kimit in effect for determination pericds beginning before January 1, 1990 is $200,0C0 for
a Participant who is an “eligible Participant” (as defined above).

Compensation means, for a Leased Employee, Compensation for the services the Leased Employse
perfarms for the Employer, determined in the same manner as the Cempensation 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 pariod anding on each December 31,

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

Continuous Service means, for an Employee, any period of uninterrupted service with the Emplayer,
However, unless the context clearly indicates otherwise, Continuous Service maans his latest period of
uninterrupied senice,

For purposes of this definition, no intarruption in service will cccur because of approved pericds of
absence from the Employer due te temporary lay-off; leave of absence (not to exceed one year), a
temporary absence due 1o illness or injury, pregnancy, or disability.

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

Contributions means Employer Contributions as set outin Article 11l

Controlled Group means any group of corperations, trades, or businesses of which the Employer is a
part that is under commaon control. A Controlled Group includes any group of corporations, trades, or
pusinesses, whether or not incorporated, that is either a parent-subsidiary group, a brether-sister group,
or a combined group within the meaning of Code Section 414(b), Code Section 414(c) and the
regulations thersunder and, for purposes of determining benefit limitations under the BENEF[T
LIMITATION SECTION of Article 1V, as modified by Cede 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(c) 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 Pariicipant'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 that are made by an Empleyer to an individual with

respect to any period during which the individuai is performing Qualified Military Service while cn active

duty for a period of more than 30 days. Such payments shall be made in accordance with Code Section : : - .
3404(h) and represent all or a poriioh of the wages tha individual would have received from the RS 3 oL
Employer if the individual were performing service for the Employer. R B : s B

Direct Roliover means a payment by the Pian to the Eligile Retirement Plan specified by the
Distributee,

Distributee means an Employee or former Emplayee, In addition, the Employee's (or former
Employee's) surviving spouse and the Employee’s (or former Employee's) spouse or former spouse whao
is the Alternate Payee under a qualified domestic relations order, as defined in Code Section 414(p),
are Distributees with regard ic the interest of the spouse or fermer spouse. For distributions made after
December 31, 2006, a Distributee includes the Employee’s (or farmer Employee’s) nonspause
Designated Beneficiary, in which case, the distribution can only be transferred to a traditional 1RA ar
Roth IRA established on behalf of the nonspouse Designated Beneficiary and that will be treated as an
inherited IRA pursuant to the provisions of Cade Ssction 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 &,
Severance from Employment and the gate he meets the foliowing reguirement(s):
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(a) He has attained age 55. o

{b}  He has completed 10 years of Accrual Service.

Eligibility Service msans the total of an Employee's Continuous Service counting a complete month as
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However, Eligibility Service is madified 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 wha, is-in-one-ef-thefollowing eategorieswas a
Paicipant in this Plan_gn or before December 31, 2018, who was an aclive Pariicipant in the Plan on ~ . =
December 31, 2018, and who does not participate in the Wisconsin Retiremeant Svstem due to employment - -5

with the Emplover at any fime on or ajier January 1, 2018.
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Active Participant in this Plan for any period of time when such Empioyee is an aciive 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
cther retirement plan maintained by the Employer and accruing benefits or contributions under such
plan far the same service,

No service, except service as an Eligible Employese, shall be considered Accrual Service under this
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 agensy or instrumentality of a state or political subdivision
of & state and which agrees to separately account for amounts transferred into such plan from this Pian,
a traditional IRA, a 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 Eiigibie Retirement Plan shall also
apply in the case of a distribution to a surviving spouse, or tc a spouse or former spouse who is the
Alternate Payee under a qualifisd domestic relations order, as defined in Code Section 414(p).

Eligibie Rollover Distribution means any distribution of all or any portion of the balance to the credit
of the Distributee, except that an Ekgible Rellover Distributioh does not include: (i) any distribution that
is one of a series of substantially equat periodic payments (not lass frequently than annually} made for
the iife (or life expectancy) of the Distribuiee or the joint lives (or joint life expectancies) of the
Distributee and the Distributee’s Designated Beneficiary, or for a specified period of 10 ysars or more;
(i) any distribution 1o the extent such distribution is required under Code Section 401(a)(9); (iii) the
portion of any cther distribution(s} that is not includible in gross income (determined without regard to
the exclusion for net unrealized appreciation with respect to employer securities); and (iv) any other
distribution(s) that is reascnably expected to total less than $200 during a year.

A portion of a distribution shall not fail tc be an Eligible Rollover Distribution merely because the portion
consists of aftertax employee contributions that are not includible in gress incoms. However, such
portion may be transferred only to (i) a traditional individual refirement account or annuity described in
Code Section 408(a) or (b} (a “traditional IRA™; (i) a Roth individual retirement account or annuity
deseribed in Code Section 408A (2 “Roth IRA™; or (i} & gualified defined contribution, defined benefit,
or annuity plan described in Caode Section 404(a) or 403(a} or to an annhuity contract described in Code
Section 403({b), If such plar or contract agrees to separately account for amounts so transferred
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_(including interest thereon), including separately accounting for the portion of such distribution which is
includible in gross incame ang the portion of such distribution which is not so inciudible.

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

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

The term Employee shalf alsc inciude any Leased Employee deemed to be an-employee ofiany _

employer described in the preceding paragraphs as provided in Code Sectian 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 contractar, or the employee of an
independent cantractor, 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 I, The City of
Franklin,

Employer Contributions means contributions made by the Employer to fund this Plan. Ses the
EMPLOYER CONTRIBUTIONS SECTION of Article Il

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 cf Article Il

Inactive Participant means a former Active Participant who has an Accrused Benefit, See the
INACTIVE PARTICIPANT SECTION of Article H.

Insurer means Principal Life Insurance Company of the insurance company or companies named by
the Employer.

Investiment Manager means any fiduciary {cther than a trustes)
(a}  who has the power to manage, acquire, or dispose of any assets of the Plan;

(b}  who () 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 i maintains its principal office and place of business, and, at
the time it {ast filed the regisiration form most recently filed by it with such state in order to
maintain its registration under the faws of such state, also filed a copy of such form with the
Secretary of Labor; (iil) is a bank, as defined in that Act; or (iv) is an insurance company gualified
to perform services described in subparagraph {a) abave under the laws of more than one state,
and

{c) who has acknowledged in writing being a fiduciary with respect to the Plan.
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Late Retirement Date means the first day of any month tha{ is after a Pariicipant's Normal Retirement

Date and on which retirement benefits begin. If a Participant continues to work for the Empioyer afier
his Normai 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 medification of the foregoing, a Participant may
elact to begin his retirement benefits before he has a Severance from Employment. A later Retirement
Date (after & Severance from Employment) may apply if the Participant so elects. See the WHEN
BEMEFITS START SECTION of Article Wi,

Leased Employee means any persan (other than an employee of the recipient) who, pursuant io 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 ascordance with Code Section
414{n)(8)) on a substantially full time basis for a peried of at least one year, and such services are
performed under primary direction or centrol by the recipient. Contributions or benefits provided by the
leasing organization to a Leased Employee, which are attributable fo 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 16 percent of compensation, as defined in Code Section
415()(3), (ii) immediate participation, and {jii} full and immediate vesting, and

(b) Leased Employees do net constitute more than 20 percent of the recipients nonhighly
compensated wark 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, 112th of an Employes's Compensation
for such year.

The Compensation Year in which an Employes terminates employment with the Empioyer shall be
exciuded in the determinafion of Monthly Compensation.

To determine Manthly Qompensation if an Employes i3 an Employes 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.

If an Employes is an Employee for less than one month during the Jatest Compensation Year before his
Entry Date or Reentry Date, whichever appiies, 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 following 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 earfiest 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 Mormal Retirement Date if he has had a Severance from Employment on such date.
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refirement benefit begin on such date.

_ven i the Participant is an Employae on his Normal Retirement Date, he may chocse to have his - ‘[Format{ed: Justified, Right: 0.08", Space Before: G pt,

Participant means either an Active Participant or an Inactive Participant.

Period of Military Duty means, for an Employee
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Plan means the defined benefit pian of the Employer sef forth in this document, including any later
amandments to it,

Plan Administrator means the person or persons whe administer the Plan.

The Plan Administrator is the Employer,

Plan Year means a consecutive 12-month pericd 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 siraight life annuity payable to the surviving spouse of a + = — —{ Formatted: Justified

Participant who dies before his Annuity Starting Date. Benefits shall be determined as if the Participant
had a Severance from Employmant on the date of his death (daie he iast had a Severance from
Employment, if earlier) and survived io retire on the sarliest date on or after the date of his death on
which he could have elecied 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 fife annuity, with a survivorship percentage of 100% and a Centingent 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 describad 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 an a-
Participant's Normal Retirement Date under the Normal Form ta which he was entitled 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 Li.S. Code) by any individual if such individual is entifled 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 H.

Retirement Date means the date a retirement benefit will begin and is a Participant's Early, Normal, or
Late Retirement Date, as the case may be.
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Severance from Employment means, except for purposes of the BENEFIT LIMITATION SECTION of
Article IV, an Employee has ceased tc be an Employee, An Empicyee does not have a Severance from
Employment if, in connection with a change of empicyment, the Employee’s new employer maintains
this Plan with respect to the Employee. The Plan Administrator shall determine if a Severance from
Employment has occurred in ascordance with the regulations that are appiicable 1o such determinaticn.

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

Vested - Accrued Benefit means, on any date, the Participants Accrued Benefit resulting from
Employer Gontributions 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 Parcentage is shown in the following scheduie epposite the number of whale
years of his Vesting Service.

v MESTING PERCENTAGE
ESTING
SERVICE
fwhole yeare)y
Lessthan-5- 1)
5 &5
33-orrmore 406
(whole vears)
Less than § 0%
5 or More, But Less Than 10 50%
10 or More 100%

The Vesting Percantage for a Participant whe is an Employee on or after his Normal Retirement Date
shali be 100%.

If the schedule used to determine a Participant's Vesting Percentage is changed, the new schedule
shall not apply te 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 Continsous Service. This total is expressed in
whole years and fractional parts of a year (counting a complete maonth as a fracticnal part of a year),

However, Vesting Service is modified as follows:
Voluntary discontinuance service excluded:

Service while a Participant, who became an Active Participant en January 1, 1971, who first
became eligible to become an Active Participant on January 1, 1967, failed or refused to make a
Coniribution required under the prior plan is excluded, This provision also applies to an
Employee's service while Cantributions were not made because he failed or refused to complete
a writien agreement to make such Contributions.
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Period of Military Duty included:

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

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

Yearly Date means January 1, 1967, and the same day of each following year.

Years of Service means, except for purposes of the BENEFIT LIMITATION SECTION of Article IV, an
Employee's Vesting Service disregarding any modifications that exciude service,
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ARTICLE Il
PARTICIPATION

SECTION 2.01--ACTIVE PARTICIPANT.

{3} An Emp! Active Partlainant fhnnm Aot il L h—the Py n\

%&MM%D&&%WM%@%—EWHW%MM
reguirement setfoh-bolow—Thisdate s his-Eptry-Dlate

1 the Plan's-sligbliiyreguirernents are-changed—an-Employee-who-was—an-Active Participant
N . § . i . e i

and-bisEntry-Date-shall netchange.

=a "!""’!f f‘u-:-r I

(z}  No Emplavee who wes not an Active Patticipant In the Plan on Decembar 31, 2018 will be
aliowed to become an Active Participant at any fime thersafter. Fach Employse 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-i-he—is—stili-an-_provided that enly
those Participants whe continue to be Eligiblg Employee—enEmployees afier such_restatel
effective date and-hiswill sarn additional Accrual Service sfter such date, Thy Eni[y_D_at_e_sbgl_ 1ot
change for any individual who was an Aciive Participant in this Plan before January 1, 2018,

(b)  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.

Upan again becoming an Active Participant, he shall cease to be an Inactive Participant.
{c) A former Participant shall again bacome an Active Parlicipant (resume active participation in the

Pian) on the date he again becames an Eligible Employse. This date is his Reentry Date.

There shall be no duplication of benefits for a Participant because of mere than one peried as an Active
Participant.

SECTION 2.02—-INACTIVE PARTICIPANT.

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

(a) __The date he ceases tg be an Eligihle Emplovee, provided that an Employee whe elacts 10
parficipate In the Wisconsin Retirement System on or after January 1, 2018, shall not becoms an

inactive Participant for all purpases, byt rather. such Empiovee will not be credited with any
Acorual Servige for sarvice nerformed on or after January 1, 2018,

(b)  The effective date of complete termination of the Plan under Article VI

An Employee or former Employee who was an Inactive Pariicipant on the day before the effective date
of this restatement (as determined in the Introduction) shali continue to be an Inactive Participant on such
restatement effective date. Eligibility for any benefits payable to the Participant ar 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.

14
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SECTION 2.03--CESSATION OF PARTICIPATION,

A Participant shall cease to be & Participant on the earlier of the following:

{a) The date of his death. - ;"ﬁ Formatted: Numbered + Level: 1 + Numbering Style: 3,
“h g ..+ Start att 1 + Alignment; Left + Aligned at

{b) The date he receives a single sum disiribution that is in lieu of all of his benefits under the Plan if  +., 047 + Indent at 086"

his Vesting Percentage is 100%.

. Formatted: Numbered + Level: T + Numbering Style: a,
An Inactive Participant shall also cease to be a Parlicipant on the earliest daie on which he is not 1b, ¢ ... + Start at 1 + Alignment: Lef + Aligned at

entitled to a deferred monthly income under the VESTED BENEFITS SECTION of Article V.
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ARTICLE Il
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 raquirad 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 sontributions that may be facifitaied through the mandatory, non-glective and non-discretionary
employee wage reductions. The amount, if any, of such mandatory wage reductions shall be set, frem 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 Confributions (but not more than the original
amount of thosa Contributions) may be returned if the Employer Contribufions are made because of a mistake
of fact, The amount involved must ba 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 VI, 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 Pian.

SECTION 3.02--INVESTMENT OF CONTRIBUTIONS.

‘The handling of Canfributions 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 jorwarded 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 maodifications below, will
be equal to the product of (a) and (b) below:

fa}  An amount eﬁual to 1.98% of his Average Compensation.
(by  His Accrual Service an such date.
However, Accrued Benefit is madified as follows:
Minimum Accrued Benefit:
An Active Pariicipant'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 fimited in accordance with Code Section 415 and the regulations
thereunder. The limitatians of this section shalf apply in Limitation Years beginning on or after July 1, 2007,
except as otherwise provided herein.

{a) Definittons. 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 & benefit is payable in a form other than a Straight Life Annuity,
the benefit shall be adjusted to an actuarially equivalent Straight l.ife Annuity that begine at the
same time as such other form of benefit and is payable on the first day of each month, before
applying the lmitations of this section. For a Participant who has or will have distributions
cammencing at mare 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 daie
has oecurred shall be made without regard to section 1.401(a)-20, Q&A 18(d), and with regard to
section 1.415(b)-1(0){1)(ii){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 annity to the extent such benefits would not
be payable if the Participant's benefit were paid in anather form; (in benefits that are not directly
related io retirement benefits (such as a qualified disability benefit, preretirement incidental death
benefits, and post-retirement medicaj benefits); or {jii) 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 1o Code Section

417(e)(3) and would otherwise satisfy the limitations of this section, and the Plan provides that
the amount payable undger the form of benefit in any Limitafion 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

farm of benefit if 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 ancther 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 atiributable to employee contributions or rollover
contributions,

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

(1}  Benefit Forms Mot Subiject to Code Section 417(e)(3): The Straight Life Annuity that is
actuarially equivalent to the Participant's farm 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 nof fess than the life of the Participant (or, in
the case of a qualified preretirement survivor annuity, the life of the surviving spouse), or
(i) an annuity that decreases during the life of the Participant merely because of {a) the
death of the survivor annuitant (but oniy if the reduction is not below 50% of the benefit
payable before the death of the surviver annuitant), or {b) the cessaticn or reduction of
Social Security supplements ar qualified disability payments (as defined in Code Section
401 (2)(11)).

] Limitation Years._becinning before July 1, 2007. For Limitation Years beginning
before July 1, 2007, the actuarially equivalent Straight Life Annuity is equal 1o the

annual amount of the Straight Life Annuity commancing 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 iable {or other tabufar factor) specified in
the Plan for adjusting benefits in the same form; and

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

{iiy Limitation Years beginning on and afier July 1. 2007, For Limitation Years
beginning on and after July 1, 2007, the actuarially equivalent Straight Life Annuity
is egual 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 & percent inierest rate
assumpticn and the Applicable Mortality Table for that Annuity Starting Date.

{2) Benefit Forms_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 (2)
if the form of the Participant’s benefit is other than a benefit form described in (1) abave.
In this case, the actuarially equivalent Straight Life Annuity shall be determined as follows:

{i) Annuity Stariing Date in Plan Years Beginning After 2005, If the Annuity Starting
Date of the Participant’s benefit occcurs during a Plan Year beginning after 2005, the

actuarially equivalent Straight Life Annuity is egual 1o the greatest of:

A, the annual amount of the Straight Life Annuity commencing at the same
Annuity Starting Daie 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 far adjusting
benefits in the same form;

B. the annual ameount of the Straight Life Annuity commencing at the same
Annuity Starting Date that has the same acfuarial present value as the
Participant's form of benefit, compuied using a 5.5 percent interest rate
assumption and the Applicable Mortality Tabie; and

C. the annual amount of the Straight Life Annuily 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 Applicablie Mortaiity Table, divided by 1.05.

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

(i Annuity Starting Date in Plan Years Beginning In 2004 and 2005. If the Annuity
Starting Date of the Participant's form of benefit is in a Pian Year beginning in 2004
or 2005, the actuarially equivalent Siraight Life Annuity is equal to the annual
amount of the Straight Life Annuity commeancing 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 annuat amount:

Al 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 Applicable 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 io 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 mortality table {ar 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 Applicable Interest Rate and the Applicable Mortality Table {as provided
under the terms of the Plan in effect as of the date of distribution); and

E. the Applicabie Interest Rate (as in effect an the iast day of the last Plan Year
heginning before January 1, 2004, under the provisions of the Plan then
adopted and in effect) and the Appiicable Martality Table,

Defined Benefit Dollar Limitation means, effective —for —Limitation —Years —ending—, afler
December 31, 2001, $160,000, automatically adjusted under Cede 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 ar within
the calendar year of the date of the adjustment, but a Pariicipant’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 Limitatian 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 conirolled group of
corporations {as defined in Code Section 414(b), as modified by Code Section 415(h)), alt
commonly controlled trades or businesses (as defined in Code Section 414{c), as modified,
except In the case of a brother-sister graup of trades or businesses under common conirol, by
Code Section 415(h)), or affiliated service groups (as defined in Code Section 414(mY of which
the adopting employer is a part, and any other entity required to be aggregated with the empioyer
pursuant to Code Section 414(0).

Eormerly 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
astually maintained by the Employer. For this purpose, cessation of affiliation means the event
that causes an entity io 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 conseautive 12-month periad ending on the last day of each Flan
Year, including corresponding consecutive 12-month periods before the effective date of the

Plan. Al qualified pfans 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 to this
Plan changing the Limitation Year) constitutes the Employer's adaption of a written resoiution
electing the Limitation Year, If the Limitation Year is amended to a different consecutive 12-
manth period, the new Limitation Year must begin on a date within the Limitaiion 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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(2)

Adiustment for Less Than 10 Years of Participation: If the Pariicipant 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 ene year) in the Plan, and (i) the denominator of which is 10,

The adjustmants of this (1) shall not apply to survivar and disability bensfits as provided in
Code Section 415(b)(2)(1).

Adjustment of Defined Benefit Dollar Limitation for Benefit Commencement Before Age 62
or_Afier_Age 85: Effective for benefits commencing in Limitation Years ending after
December 31, 2001, the Defined Benefit Dollar Limitation shall be adjusted if the Annuity
Starting Date of the Participant's benefit is before 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)() below, as madified by (2)(iii) below. If the Annuity Starting Date is after age
85, the Defined Benefit Dallar Limitation shall be adjusied under (2){ii) below, as modified
by {2)(5ii) below,

&3] Adjustment of Defined Benefit Dollar Limitation for Benefit Commencement Before
Age 82:

A, Limitation Years Beginning Before July 1, 2007. If the Annuity Starting Date
for the Parlicipant'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 Stariing Date is the annual amount of a benefit payable
in the form of a Straight Life Annuity commencing at the Participant's Annuity
Stariing Date that is the actuarial equivaleni of the Defined Benefit Dollar
Limitation (adjusted under (1) above for Years of Participation less than 10, if
required) with actuarial egquivalence computed using whichaver 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 af
determining actuarial equivalence for early retirement benefits; or (i) a 8
percent interest rate assumption and the Applicable Martality Tabie. Te the
extent the Plan does not specify an interest rate and mortality table {(or ather
tabular factor) or for ages for which no tabular factor is specified, a 5 percent
interest rate and the Applicable Mertaiity Table shall be used to determine
actuarial equivalence.

B. Limitation Years Beginning On or After July 1, 2007,

I Plan Does Not Have Immediately Commencing Straight Life Annuity
Payable at Both Age 62 and_the Ags of Benefit Commencement. If the
Annuity Starting Date for the Partisipant's benefit is prior to age 82 and
occurs in a Limitation Year beginning on or after July 1, 2007, and the
Plan does not have an immediaiely commenasing Straight Life Annuity
payable at both age 62 and the age of benefit commencement, 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 Doflar Limitation
(adjusted under (1) above for Years of Participation less than 10, if
required) with actuarial equivalence computed using a & 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}.

i. Plan Has Immediately Commencing Straight Life Annuity Payable at
Both Age 62 and the Ade 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 tuly 1, 2007, and the Plan
has an immediately commencing Straight Life Annuity payable at beth
age 62 and the age of benefit commencement, the Defined Benefit
Dollar Limitation for the Participant’s Annuity Starting Date Is the lesser
of the iimitation 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) multipied 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 zt 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 fo surviver and disability benefits as provided in Code
Section415(b)(2)().

Notwithstanding any other provision of this (i), the age adjusted —Definad
Benefit Doliar- Limitation applicabie tc a Participant shall not decrease on
account of an increase in age or the performance of additienal service.

(i)  Adiustment of Defined Benefit Dollar Limitation for Benefit Commencement After
Age £5:

A,

RESTATEMENT JANUARY 1,

Limitation Years Bedqinning Before July 1, 2007, If the Annuity Starling Date
for the Participant's benefit is after age 65 and occurs in a Limitation Year
beginning before July 1, 2007, the Defined Benefit Dallar 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 Pariicipant's Annuity
Stariing Date that is the actuarial equivalent of the Defined Benefit Dollar
Limitation (adjusted under (1) abovs 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 late retirement benefits; or (i) a 5
percent interest rate assumption and the Applicable Mortality Table.

Limitatien Years Beginning On or After July 1, 2007,

8 Plan_Doces 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
oceurs in a Limitation Year beginning on or after July 1, 2007, and the
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{iii)

Pian does not have an immediately commencing $iraight 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 Pariicipation less than 10, if
required) with actuarial equivalence compuied 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),

1. Plan Has_ lmmediately Commencing Straight Life Arnnuity Pavable at
Both Age 65 and_the Age of Benefit Commencement. If the Annuity
Starting Date for the Participant's banefit is after age 65 and occurs in
z 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 banefit commencement, the Defined Benefit Dollar
Limitation at the Participant's Annuity Staring Date is the lesser of the
limitation determined under (2)(ii)B.l. ahove and the Defined Benefit
Dollar Limitation (adjusted under (1} above for Years of Participation
jess than 10, if required) muitiplied by the ratio of the annual amount of
the adjusted immediately commencing Straight Life Annuity under the
Plan at the Participant's Annuity Starting Date to the annual amount of
the adjusted immediately sommencing Straight Life Annuity under the
Plan at age 65, both determined without applying the [imitations 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 tc the
Participant, computed disregarding the Participant’s accruals after age
65 but including actouarial 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 o
a hypothetical Participant who is age 65 and has the same accrued
benefit as the Participant.

Notwithstanding the other requirements of this (2), in adjusting the Defined Benefit
Dellar Limitation far the Pariicipant's Annuity Starting Date under (2){DA., {2)(HB.].,
(2)(ihA,, and (2)(i)B.l. above, no adjusiment shall be made io the Defined Benefit
Dallar Limitation to reflect the probability of a Pariicipant'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 befere the
Annuity Starting Date, such an adjustment shall be made. For this purpese, no
forfeiture shall be treated as occurring upon the Participant's death if the Pian does
not charge Participants for providing a preretirement survivor annuity upan the
Participant's death.
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(3) Minimum benefits permitted: Notwithstanding anything else in this definition to the <
contrary, the benefit otherwise accrued or payable te a Participant under this Plan shall be
deemed not to exceed the Maximum Permissibie Benefit if:

m the retirement benefits payable for a Limitation Year under any farm of benefit with
respect to such Pariicipant under this Plan and under all other defined benefit plans
(without regard ic whether a plan has been terminated) ever maintained by the
Empiloyer do not excead $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 denaminator of which is 1C;
and

(il 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 benafit
for survivor and disability benefits as provided in Code Section 415(b)(2)(f).

Predecessor Employer means, with respect fo 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 fo a Participant, a;

former entity that antedates the Employer if, under the facts and circumstances, the Emplaoyer
constifutes a continuation of all or a poriion of the frade 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 employse dees not have a Severance from Employment if, in
connection with & change of employment, the employee’s new employer maintains the plan with
respect ta 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 {compuied 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 eligibility provisions of the Plan for at
feast one day of the Plan Year.

If these two conditions are mat, the portion of a Year of Participation credited to the Participant
shall equal the amount of Continuous Service credited to the Participant for such Plan Year. A
Participant who is totally and permanently disabled within the meaning of Gode Section
415(c)(3)(C)(}) for a Plan Year shall receive a Year of Participatien with respact to that period. In
addition, for a Participant to receive a Year of Participation (or part thereof) for a Plan Year, the
Pian must be established no later than the last day of such Plan Year. in no event will more than
ane Year of Participation be credited for any 12-month pericd,
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The Annual Benefit ctherwise payable to a Participant at any time will net exceed the Maximum + i - Formatted: Indent: Left '0_43.. Hanging: 038" '

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 extant necessary sc that the benefit does not
exceed the Maximum Permissible Benefit,

If the Participant is, or has ever been, a participant in another qualified defined benefit plan
{(without regard tc whether the plan has been terminated) maintained by the Employer or a
Predecesser Employer, the sum of the Participant's Annual Benefits from ali such plans may not
excead 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
Permissible 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 alf such plan(s) does not exceed the Maximum Permissible
Bengfit.

The application of the pravisions of this section shall not cause the Maximum Permissible Benefit
for any Participant to be less than the Participant's acsrued benefit under all the defined benefit
plans cof the Employer or a Predecessor Employer as of the end of the last Limitation Year
beginning before July 1, 2007 under the provisicns of the plans that were both adopted and in
affect before April 5, 2007, The preceding sentance applies only if the provisions of such defined
benefit plans that were both adopted and In effect bafore April 5, 2007 satisfied the applicable
requirements of statutory provisions, reguiations, and other published guidance relating io Code
Section 415 in effect as of the end of the Jast Limitation Year beginning before July 1, 2007, as
described in section 1.415(a)-1(g)(4) of the regulations,

The limitations of this section shall be determined and applied taking into account the rules in (f)
below.

Other Rules.

(1)  Benefits under Terminaied Plans, If a defined benafit plan maintained by the Employer
has terminated with sufficient assets for the payment of benefit fiabilities 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 thers are not sufficient assets for
the payment of all participants’ benefit liabilities, the benefits taken intc account shall be
the benefits that are actually provided fo the participant under the terminated plan.

(2} Benegfits Transferred From the Plan. If a participant’'s benefits under a defined benefit plan
maintained by the Employer are transfarred 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 io another defined benefit plan that is not maintained by the
Employer and the transfer is not a transfer of distributable benefits pursuant to section
1.414(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 Empioyer that terminated immediately pricr to the
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transfer with sufficient assets to pay all participants’ benefit liabilities under the plan. ifa
participant's benefits under a defined benefit plan maintained by the Employer are
transferred to ancther defined benefit plan in a transfer of distributable benefits pursuant 1o
section 1.411(d)-4, Q&A-3(c), of the regulations, the amount transferred is ireated 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 plan maintained by the Employer, but the Formerly Affiliated Plan shall be
treated as ¥ it had terminated immediately prior fo the cessation of affillation with sufficient
assets to pay participants’ benefit liabilities under the plan and had purchased annuities to
provide henefits.

(4) Plans of a Predecessor Emplover. 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 Predecessar Employer shall be treated as if it had terminatad
immediately prior 1o the event giving rise to the Predecessor Employer relationship with
sufficient assets to pay participants’ benefit liabilities under the pian, and had purchased
annuities to provide benefits; the Employer and the Predecessor Employer shail be treated
as if they were a single employer immediately prior to such event and as unrelated
emplayers immediately after the event; and if the event giving rise 1o the predscessor
relationship is a benefit transfer, the transferred benefits shall be excluded in deiermining
the benefits provided under the plan of the Predecaessor Employer,

(8}  Specia! 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.

()  Aaggregation with Multiempigver Plans.

6] i the Employer maintains & multiemployer plan, as defined in Code Section 414{f),
and the multiemployer plan so provides, only the benefits under the muliemployer
plan that are provided by the Employer shall be treated as benefits provided undera
plan maintained by the Employer for purposes of this section.

{in Effective for Limitation Years ending after December 31, 2001, a multiemployer plan
shall be disregarded for purposes of item (1) of the Maximum Permissible Benefit
definition in subparagraph (a) above 1o a plan which is not a multiemployer plan.

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
Retfirement Date shall be determined according to the provisions of this section.

Normal Retirement Date. An Active Participant's retirement beriefit on his Normal Retirement Date shall
be equal to his Accrued Benefit an 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 carresponding to the number
of years his Early Retirement Date precedes his Mormal Retiremant Date.
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NUMBER OF YEARS
EARLY RETIREMENT DATE
PRECEDES NORMAL
RETIREMENT DATE
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The above factors shall be prorated for a pariial year (counting a partial menth as a complete manth).

|ate Retiremant Date. An Active Participant's retirement benefit on his Late Reilirement Daie shall be
equal to the greater of (a) or (b} below:

His Accruad Benefit on his Late Retirement Date.

His Accrued Benefit on his Normal Retirement Date, —multiplied by the factor shown below +
corresponding to the number of years his Late Refirement Date follows his Normal Retirement

Data.

HUMBER-OF-YEARS-
LATE-RERREMENT-DATE
FOLLOWS NORMAL-
BETIREMENTDATE

Epoue ohons

The above-faciers—shall-beprorated-fora parfial-year{counting-a-£

NUMBER OF YEARS
LATE RETIREMENT DATE
FOLLOWS NORMAL
RETIREMENT DATE

lor s jeo Ina 1=
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The above factors shall be proreted for & partial year {counting a pariial month as a complete « - Zi

month). Factors far years beyond 10 shall be determined using a consistently applied reasanable
actuarially equivalent method,

The Participant's retirement benefits shall be distributed to the Participant according to the distribution
of benefits provisiohs of Article VI and the small amounts provisions of the SMALL AMOUNTS SECTION of
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Article X. The amecunt of payment under any form (cther 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 manthly retirement benefit
payment he is recaiving 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 resuliing
from such additional petiod of Accrual Service shall be payable according io the provisians of Article IV and
Article VI. 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 Starting 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 Articie X,

{a)  Prerefirement Survivor Annuity: *= "7} Formatted: Numbered + Level: 1 + Numbering Style: a,
1 b, ¢, .. + Start at: 1 + Alignment: Left + Aligned at:

A Preretirement Survivor Annuity shall be payable if the following requirements are met: 1 047" + indent 2t 0.86"

1N -tl;,he Participant i§ zurv:;ed by is%ousehtod\gvhom he was continuously married throughout  + " Formatted: Indent: Hanging: 0.4", Numbered + Level:
2 one-year perioa ending on the date he dies. 2y Numbering Style: 1' 2r 3, .+ Startat 1 +

| Alignment: Left + Aligned at: 0.86" + Indent at: 1.26"

(2) The Participant's Vesting Percentage on the date of his death was greater than zero. S _“. =
- Formatted: Indent: Left 0.86", Numbered + Level: 2 +
If the reguirements above are met on the date the Participant dies, ithe Preretirement Survivor B Numbering Style: 1, Z, 3, .. + Start at: 1 + Alignment.

Annuity shajl bacome payable on the earliest date on or after the date of his death on which he o Left + Aligned at: 0.86" + Indent at. 1.26"

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 io retire. The spouse
may elect to start benefits on any later first day of the month. If the spouse choeses to star
benefits later, the Preretirement Survivor Annuity shall be the Actuarial Equivalent of the
Preretirement Survivor Annuity that would have been payable on the date the Prerstirement
Survivor Annuity would otherwise have been payable. Benefits must start by the date the
Pariicipant 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 tha form of retirement
benefit in effect on such dats.

SECTION 5.02--VESTED BENEFITS.

A Participant wha becames an Inactive Participant before retirement or-death (and, if applicable, before
the date a disability payment begins under the DISABILITY BENEFITS SECTION of this article) 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 + = - Formatted: Nﬁmbered + Lavek 1 + Numberin .
: f : : : g Style: a,
Date, The deferred refirement benefit will be equal fo the product of (1) and (2): Ibc, .. + Startat 1+ Alignment: Left + Aligned at:
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{2)

The Participant's Vesting Percentage on the date he had a Severance from Employment.

(b)
Daie. The deferred retirement benefit shall 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 IV,

(6) A deferred monthly retirement benefit under the Normal Ferm to begin on his Late Refirement <~ ;.\

Date. The deferred retirement benefit shall be determined as follows:
(1) For a Participant who became an inactive 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 RETIREMENY SECTION of Aricle IV that
corresponds i¢ the number of years his Late Refirement Date foliows his Normal
Retirement Gate.

(2} For a Participant who became an Inactive Parlicipant after his Normal Retirement Date, an
amount equal to the greater of (i) or (ii) below:

0 The Participant's Accrued Benefit on the day before the date he became an Inactive
Participant.

(i1 His Accrued Benefit on his Normal Retirement Date multiplied by the late retirement
factor in the AMOUNT OF BENEFIT AT RETIREMENT SECTION of Articie IV that
corresponds to the number of years his Late Retirement Date follows his Normal
Retiremant Date.

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

if the Participant dies before his Annuity Starting Date, death benefits shall be distribuied according to
the provisions af the DEATH BENEFITS SECTION of this article.

SECTION 5.03--DISABILITY BENEFITS.

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

{b)

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,

He has compleied five years of Accrual Service.

Manthly disability benefit payments shall begin on the eartiest 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
manthly 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 Retiremant Date
(Normal Retirement Date, if earlier), retirement nenefits shall be provided for him on his Retirement Date
under the provisians 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
less than the amouni of monthly disability payment paid to him under this section. If, before the Participan{'s
Retirement Date (Normal Retirement Date, if earlier), he recovers and refurns to active work for the Employer
within one maonth of his recovery, the payments shall stop and he shall again become an Active Participant
under the ACTIVE PARTICIPANT SECTION of Article 1k If, before the Participant's Retirement Date (Normal
Retirement Date, if earlier}, he recovers and does not return 1o active work for the Employer within one month
of his recovery, the payments shall stop and his benefits shali be redstermined, on the date he had a
Severance from Empioyment, 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
uniil after the applicabie forms are completed and filed with the Plan Administrator. Except ‘as expressty
provided in the Plan, a Participant may not make an election o change the form of paymesni affer the Annuity
Starting Date. Tha Participant shalf not etect 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 earlier date if otharwise 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
madification of the foregoing, benefits shall not begin on & Participant's Early Retirament Date unless ha has
had a Severance fram Employment on or before that date.

SECTION 6.02--AUTOMATIC FORMS OF DISTRIBUTION.

Unless an cptional form of benefit is selected pursuant io an election within the elaction pericd (sae the
ELECTION PROCEDURES SECTION of this article), the automatic form of benefit payabls to or on behalf of a
Participant is determined as follows:

{2) Retirement Benefits. The automatic form of retirement benefit for a Participant who doss not dis
before his Annuity Starting Date shall 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
Arficle V.,

SECTION 6.03--OPTIONAL FORMS OF DISTRIBUTION.

{g) Retirement Bensfits. The optional forms of retirement benefit shall be the fellowing: (i) a straight
life annuity; {ii) single life annuities with certain periods of 5, 1, or 15 years; and (iii) survivorship
life annuitiss with survivorship percentages of 50%, 66 2/3%, 75%, or 100%.

The benefit payable undar 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 Mormal Farm on his Retirement Date, However, if the Participant's Retirement Date is
before his Narmal Retirement Date, the benefit payable under any optianal form other than (i) a
nendecreasing annuity payable for a peried 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 bejow 50% of the benefit payable before the
death of the survivar 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 tha benefit that would otherwise be payable to the Paricipant under
the Normal Form on his Normal Retirement Date.
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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 Ariicie Vil,

Any annuity contract distributed shall be nontransferable,

(b) Death Benefits, The optional forms of death benefit are any of the optional forms of refirement + .~
benefit stated in () above that are not survivarship life annuities. )
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SECTION 6.04--ELECTION PROCEDURES.

The Participant or spause shall make any elecfion under this section in writing. The Plan Administrator
may require such individual to complete and sign any necessary documents as to the provisions 1o be made.
Any election permitted under (a) and (b) below shall be subject to the election provisions of (¢) below,

(z) Retirement Benefits. A Participant may eiect his Beneficlary or Contingent Annuitant and may + -~ -
elect to have retirement benefits disfributed under any of the optional forms of retirement benefit
available in the OPTIONAL FORMS OF DISTRIBUTION SECTION of this article.

(b) Death Benefits. In lieu of the Preretitement Survivor Annuity desaribed in the DEATH BENEFITS « - -4
SECTION of Article V, the spouse may, for his own benefit, waive the Prerstiremant Surviver
Annuity by elesting to have the benefit distributed under any of the optional farms of death benefit
available in the OPTIONAL FORMS OF DISTRIBUTION SECTION of this article.

{c) Elaction. The Pariicipant or spouse may make anh election at any time during the election period. + ~—
They 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 Refirement Benefits. A Participant -may -make -an ~election -asyto_ +- ——_;
hY

retirement benefits at any fime before the Annuity Starting Date. N

A
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ARTICLE VI
REQUIRED MINIMUM DISTRIBUTIONS

SECTION 7.01--APPLICATION.

The opticnal forms of distribution are only those provided in Article V1. 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 reguirements 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, moartality, expense, and other similar assumptions) used fo calculate the initial
paymants before adjustment for any increases and the amount determined under the actual experience
with respect to those factors. Astuarial Gain also includes differences between the amount detarminad
using actuarial assumptions when an annuity was purchased or commenced and such amount
determined using aciuarial assumptions used in calculating payments at the time the Actuarial Gain is
determinead,

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 Disiribution Calendar Year is the
calendar year in which distributions are required io begin under (b)(2) of the REQUIRED MINIMUM
DISTRIBUTIONS SECTION of this article.

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 regulaticns.

Life Expectancy means life expectancy as computed by use of the Single Life Table in Q&A-T in
section 1.401(a)(8)-9 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 ha 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) Regquirements of Requlations 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}{(8)(G). and the regulations
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thereunder, Any annuity distribution option provided under the terms of the plan as in
affect an April 17, 2002 will not fail to satisfy Code Section 401{a){9}, provided the
distribution opticn satisfies Code Section 401({a){9} based on a reasonable and good faith
interpretation of the provisions of Cede Section 401{a)(9).

(b)  Time and Manner of Distribution.

(1) Required 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 Beqin. If the Participant dies before distributions
begin, the Participant's entire interest will be distributad, or begin to be distributed, no later
than as follows:

{i) If the Participant's surviving spouse is the Participant'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, ar by
December 31 of the calendar year in which the Participant would have attained age
70 112, if later, except i 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 Designaied Beneficiary by
Decembar 31 of the calendar year containing the fifth anniversary —of— the
Participant's death.

{iiy ¥ the Participant's surviving spouse is nhot 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 S5-year rule under () below. Under the 5-year rule, the
Participant's entire interest —will be distributed to the Designated Beneficiary by
December 31 of ihe calendar year containing the fifth anniversary of —the
Participant’s death.

(iiiy  1f there is no Designated Beneficiary as of September 30 of the ysar 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 —of4 the
Participant's death.

{iv)  If the Participant's surviving spouse is the Parlicipant'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 Pariicipant's Required Beginning Date. if (b)(2)(iv) above

applies, distributions are considerad 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

cansidered to begin is the date distributions actually commence,
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Forms_of Distribution, Unjess the Participant's interest is distributed in the form of an < - - g L0 o ad: Numbered + Level: 2 + Numbering Style: 1,

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 {c), (d), and (&) below. If the Parlicipant’s interest is distributed
in the farm of an annuity purchased from an insurance company, distributions thereunder
will be made in accordance with the requirements of Cade Section 401{a)(9) and section
1.401(2)(8) of the regulations. Any part of the Participant's interest which ig in the form of
an Iindividual account described in Code Section 414(k} will be distributed in a manner
satisfying the requirements of Code Section 401(a){S) and section 1.401{a)(8} of the
regulations that apply to individual accounts,

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

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

0] the annuity distributions will be paid in periodic payments made at uniform intervals
naot longer than cne year;

(iiy  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,

{iiy once payments have begun over a period, the period will only be changed in
accordance with {g} befow;

{iv} payments will either be nenincreasing or increase only as fallows:

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 net 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 5§ percent per year, applied not less
fraquently than annual;

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

i Actuarial Gain is measured not less frequently than annually,

1. 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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{d)

2

3

Requirements Far Annuity Distributions That Commence During Participant's Lifetime.

1t the Actuarial Gain taken into account is limited to Actuarial Gain from
investment experience,

P

v, the assumed interest rate used to calculate such Actuarial Gains is not <~ _
less than 2 percent, and :

V. the annuity payments are not increased by a constant percentage as 4-\'
dascribed in C. abovs; s

E. io the extent of the reduction in the amount of the Participant's payments to <
provide for a survivor benefit, but only if there is no longer a survivor benefit ™.
because the Beneficiary whose [fe was being used io determine the N
distribution pericd described in {d) below dies or is no longer the Participant's :
Beneficiary pursuant ic 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)} calculaied as of the Annuity
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Starting Date using the Applicabie 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 survivar + -
annuity into a single sum distribution upon the Pariicipant's deathy; or

H. to pay increased benefits resulting from a plan amendment. ol -
Amount_Reguired te be Distributed by Required Beaginning Date and Later Payment + " -
Intervals. The amount that must be distributed on ar before the Participant's Required
Beginning Date (or, if the Participant dies before distributions begin, the date distributions RS
are required to begin under {(B)(2)(1) or (i) above) is the payment that is required for one
payment interval. The second payment need not be made until the end of the next
payment interval even if thal payment interval ands in the next calendar year. All of the
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Participant's benefit accruals as of the last day of the first Distribution Calendar Year will
be included in the calculation of the amaunt of the annuily paymenis for payment intervals
ending on or after the Participant's Required Beginning Date.

Additional Accruals Afier First Distribution Calendar Year. Any additional benefits accruing <« - - 4
to the Participant in a calendar year after the first Distribution Calendar Year will be
disiributed beginning with the first payment interval ending in the calendar year
immediately following the calendar yaar in which such benefit accrues.
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Joint Life Anpuities W here the Bepeficiary 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 Beneficlary, annuity payments to be made on '
or after the Participani’s Required Beginning Date to the Designated Beneficiary afier tha
Participant's death must not at any time exceed the applicable percentage of the annuity
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RESTATEMENT JANUARY 1,

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 deseribed in Q&A-2(c)(1}, in section 1.40%(a)(9)-6
of the regulations, to determine the applicable percentage. If the form of distribution
cambines z joint and survivor annuify for the joint fives of the Participant and a nonspouse
Bengficiary and a period certain annuity, the requirement in the praceding sentence will
apply to annuity payments to be made fo the Designated Beneficiary after the expiration of
the period ceriain.

Period Cerain Annuities. Unless the Participani's spouse is the sole Designated
Beneficiary and the form of distribution is a peried ceriain and nc life annuity, the period
centain for an annuity distribution commeancing during the Particlpant’s lifetime may not
excead the applicable distribution pericd for the Paricipant under the Uniform Lifetime
Table set forth in Q&A-2 in section 1,401{a){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)-8 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 Paricipant's spouse is the Participant’s sole Designated Benaficiary and the
form of distribution is a period certain and no life annuity, the pericd certain may not
exceed the longer of the Participant's applicable distribution peried, as determined under
this (d){2), or the joint life and fast survivar 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 Starting Date.

Regquirements For Minimum Distributions After the Participant's Death.

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

Death Before Distributions Begin.

(i) Participant_Survived by Designated Beneficiary. Except to the extent that an
election is made 1o receive disiributions in accordance with the 5-year rule under {f}
betow, 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 disiributed,
heginning no later than the time described in (b){(2){i) cr (i) above, over the life of

the Designated Beneficiary or over a pericd certain not excaeding:

Al 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 foliowing 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

38 ARTICLE VI {4-55559)
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Beneficiary's age as of the Beneficiary's birthday in the calendar year that
cantains the Annuity Starting Date.

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

[€D)] No Designated Beneficiary. If the Participant dies before the date distribufions 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 Parficipant’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 Begin. If the
Participant dies before the date distribution of his interest begins, the Participant’s
surviving spouse is the Participan{'s sole Designated Beneficiary, and the surviving
spouse dies befors distributions to the surviving spouse begin, this (e} will apply as
# the surviving spouse were the Participant, except that the time by which
distributicns must begin will be determined without regard to (b}{2}(i) above.

(fy Election of 5-year Rule. Pariicipants or Beneficiaries may elect on an individual basis whether
the 5-year rule in (0){2) and (&) above applies to distributions after the death of a Participant wha
has a Designated Beneficiary. The ejection must be made noc 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 Pavment Period.

(1)  Permitted Changes. An annuity payment period may be changed only in association with
an annuity payment increase desceribed in (c){1)(iv) above or in aceordance with {2} belaw.

(2) Reanpuitization. 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:

{i} the modifisation 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 maodification are paid under a qualified joint and survivor
anhuity over the joint jives of the Parlicipant and a Deasignated Beneficiary, the
Participant's spouse Is the sole Designated Beneficiary, and the modification occurs
in connection with the Participant's becaming married to such spouse.

(3) Conditiens. The conditions in this (3} are satisfied if:
] the future paymenis after the modification satisfy the requirements of Code Section

401{a)(0), section 1.401{a)(8} 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)
()

2

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

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

{itiy  after taking into account the madification, the annuity (including all past and future
payments) satisfies Code Section 415 (determined at the original Annuity Stariing
Date, using the interest rates and mortality tables applicable to such date); and

(W) the end point of the period certain, if any, for any medified 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 fo a Surviving Chiid.

Special Rule, For purpeses of this article, payments made to a Pariicipant’'s surviving child
until the chiid reaches the age of majority (or dies, if earlier} shall be treated as if such
payments were made io the surviving spouse to the extent the payments become payable
to the surviving spouse upon cessation of the payments to the chiid.

Age of Maijority. 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 additien, a child who is disabjed within the meaning of Code Section
72{m){7} when the child reaches the age of majority shali be treated as having not reached
the age of majority sc jong as the child continues te 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 mace in accordance with all of the following

requirements (regardless of when such distribution comImences):

(1)  The distribution by the Plan is one that would not have disqualified such Plan under Code
Section 401(a)(3) as in effect prior to amendment by the Deficit Reduction Act of 1984.

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

{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, 1983.

(5} The method of distribution designated by the Participant or the Beneficiary specifies the
time at which distribution will commance, the period over which distributions will be made,
and in the case of any distribution upen the Participant’s death, the Beneficiaries of the
Participant listed in order of priarity.
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RESTATEMENT JANUARY 1,

A distribution upon death will net be covered by this transitional ruje unless the information in the
designation contains the required information described above with respect to the distributions to
be made upon the death of the 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 methad of distribution was specifisd in —writing and the distributicn satisfies the
requiraments in (a)(1) and (5) above.

If a designation is revoked, any subsequent distribufion must satisfy the requirements of Code
Section 401(a){9) and the reguiations thersunder. If a designation is revoked subsequent ta 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 revecation occurs the fotal amount not yet distributed
that would have been required to have been distributed to satisfy Code Section 401{a)(8) and the
regulations thersunder, but for the sestien 242(b)(2) election. For calendar years beginning after
December 31, 1988, such distributions must meset the minimum distribution incidentai benefit
requirements, Any changes in the designatien will be considered o be a revocation of the
designation. However, the mere substitution or addition of another Benaficiary {one not named in
the designation) under the designaiion will not be considered to be a revocation of the
designation, so long as such substitution or addition does not alter the period owver which
distriputions are to be made under the designation, directly or indirectly {for example, by altering
the refevant measuring life).

in the case in which an amount is transferred or rolled over from one plan to another pian, the
rules in 8&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 Empioyer expects to continue the Plan indefinitely but reserves the right to terminate the Plan in
whole or in part at any time upon giving writien nofice to all parties concerned.

In the event of & partial tarmination 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 corplete termination of this Plan, the rights of all affected Participants to benefits
accrued as of the date of such termination shall be nonforfeitable, Upon complate termination of the Plan, no
mare Employees shall become Participants, and nc mare Confributiens shall be made except as required by
any governmental agency to which the Plar's termination is subject.

This Plan is hot subject ta Title IV of the Employee Retirement Income Security Act of 1874 (ERISA).
Benefits shali not be insured by the Pension Benefit Guaranty Corporation and a Participant's recaourse
towards satisfaction of his right to his nonforfeitable Accrued Benefit will be limited to the Plan assets, The
assets of the Plan that are available to provide henefits shall be allocated and applied as of the effective date
of termination of the Plan acsarding to the classifications and order of precedence previded under Title IV of
ERISA and under any rules, regulations, interpretations or opinicns implementing sald Title IV or any other
any equitable method as determinad by the Plan Administratar and agreed upen by the Insurer,

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

of all labiiities under the Plan, any assets remaining shall be paid to the Empioyer. No payment shali be
made to the Employer if it would contravene any provision of law.

ARHCEE W {4-55556%
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ARTICLE X
ADMINISTRATION OF THE PLAN

SECTION 9.01--ADMINISTRATION.

Subject to the provisions of this article, the Plan Administrator has complete control of the
administraticn of the Plan. The Pian Administrator has all the powers necessary for it to properly carry out its
administrative duties. Not in Hmitation, but in amplification of the foregoing, the Plan ‘Administrator has
complete discretion ta construg or interpret the provisions of the Pian, including ambiguous gprovisions, if any,
and to determine all questions that may arise under the Plan, including all questions retaiing to the eligibility of
Employees to participate in the Pian and the amount of benefit to which any Participant, Beneficiary, speuse,
or Centingent Annuitant may become entitled. The Plan Administrator's decisions upon all matters within the
scope of its autharity shall be final.

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

The Plan Administrator shalt receive all claims for benefits by Participants, former Participants,
Reneficiaries, spouses, and Coniingent 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 io —be followed by
claimants in fiing claims for benefits, in furnishing and verifying procfs necessary io determine age, and in any
other matters required 1o 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 decuments duly entered into by or with regard to the Plan that govern such matters. Such expenses
include, but are not limited to, expenses for recerdkeeping and other administrative services; fees and
expenses of the Annuity Contract, expenses for investment education service; and direct cosis that the
Employer incurs with respect to the Plan.

SECTION 9.03--RECORDS.

All acts and determinations of the Plan Administrator shafl be duly recarded. 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, fyping, printing), phatostating, photographing, microfilming, magnetic impulse,

mechanical or electrical recarding, or other forms of data compilation shall be acceptable means of keaping
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 respansibilities 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 whe has authority with respect to the
management, administration, or investment of the Plan may exercise that authority in its/his full discretion,
subject only fo the duties imposed under any laws to which the Plan is subject. This discretionary authority
inctudes, but is not limited ic, the authority to make any and all factual determinations and interpret all terms
and pravisions of the Plan documents rejevant to the issue under consideration, The exercise of authority will
be binding upen all persons.
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ARTICLE X
GENERAL PROVISIONS

SECTION 10.01--AMENDMENTS.

The Employer may amend this Plan at any time—nsiading. This right includes the right to adopt any

remedial_or retroactive changes {(within the time specified by Internal Revenue Service regulations), 1o
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 asseis 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 Pian
is subject_or upon complete satisfaction of 2l labilities under the Plan.

SECTION 10.02--DIRECT ROLLOVERS.

Notwithstanding any provisicn of the Plan to the contrary that would otherwise limit a Disirbutee's
election under this section, a Distributee may elect, at the time and in the manner prescribed by the Plan
Administrater, ta have any portion of an Eligible Rollover Distribution paid directly to an Eigible 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 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 Rollover or to
receive the distribution directly, the Plan Administrator will pay the distribution in a Direct Rollover o an
individual retirement plan designated by the Plan Administrator.

In the event of any ather 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 direclly 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 Distributes.

SECTION 10.03--PROVISIONS RELATING TO THE INSURER.

The obligations of an Insurer shalf 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 provisiens 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 pary to the Plan, nor bound in any way by the Plan provisions. It shalf nat be
required to lock to the terms af this Pian, nor to determine whethar the Employer or the Plan Administrator
have the authority to act in any particular manner or to make any contrast ar agreement.

Untif 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 protected 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 emplioy of 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 specificaliy provided under this Pian, and then only to the extent of the
benefits payable 1o such Employee according to the Plan provisions.

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

SECTION 10.06--BENEFICIARY.

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

It iz the responsibility of the Participant ic give written notice to the Plan Administrator of the name of
the Benefisiary an -a form furnished for that purpose. The -Plan -Administrator shall maintain- records of
Beneficiary designations for Participants before their Retirement Dates. Howsever, the Plan Administrator may
delegate to another party the responsitility 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 hamed or surviving when a Participant dies, the Participant’s Beneficiary shall
be the Pariicipant's surviving spouse, or where there is no surviving spouse, the execuior or administrater 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 1o 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 net
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 pravisions of the Plan and the terms of any Annuity Contract
issued hereunder, the provisions of the Plan confrol.
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SECTION 10.08--LEGAL ACTIONS.

Nc 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 persens 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 legai actian may not be brought more than twe
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
Participani 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 Empioyer provides notice te the record keaper of the Plan of such event, if later). For purposes of
this section, If the Present Value of the Parlicipant’s Vested Accrued Benefit is zaro, the Pariicipant shall be
deemed to have raceived 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 to have a small amounts payment paid directly to an Eligible Retirement Plan
specified by the Participant in a Direct Rellover or to receive the distribution direclly and the Present Valus 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
41,000 or less, the Present Value of the Participant's entire Vested Accrued Benefit shall be paid diractly 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 Vaiue of the Preretirement

Survivar 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 settiement 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 Plan, shall include the plural, unless the context indicafes 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 te the contrary, the Pian shall provide contributions, benefits,
and service credit with respect to Qualified Military Servise in accordance with Gode Section 414(u).

A Participant who dies an or after January 1, 2007 while performing Qualified Military Service ie 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 subsegquent guidance. The survivors of such Participant are entitled to any additionat
benefits {ather 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 acknewledges having counseled to the extent necessary with

selected legal and tax advisors regarding the Plan's legai and tax implications.

Executed this day of

THE CITY OF FRANKLIN

By:

Tille
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APPROVAL REQUEST FOR MEETING

/ DATE
y \\ \ it COUNCIL ACTION
e \ - 12/04/2018
REPORTS & . . ITEM NUMBER

Reallocation of Remaining Funds for 2018 Windows

10 & Office License Upgrade Project to Purchase 6 - p
Additional Computer Replacements for the (=, ;;-i'& Q’? ,
Police Department Detectives

RECOMMENDATIONS

The 2018 Capital Outlay Fund budget had a major project funded for a Windows 10 Desktop
Replacement and Office 2016 License Upgrade project. The budget for this project was distributed across
the departmental budgets which totaled $36,600 for the desktop replacement portion. Sixty-one (61)
desktop computers have been purchased at a total of $31,322, leaving a remaining balance of $5,278
allocated for hardware.

Recently, the Police Department (PD) is requesting that the universal specifications that had been ordered
for all the replacement desktop computers be changed for the PD Detectives to be more aggressive
machines due to the constant video editing and exporting of video files that is done by the Detectives.
The PD has requested that the detectives be moved off of aging Asus laptops and be placed on new
desktop computers; however, the PD originally assumed that these converted computers would be
placed on a different hardware standard than the enterprise baseline desktop computer. Paragon
Development Systems, Inc. (PDS), the company from which we had purchased the 61 replacement PC’s,
has quoted a price of $819 for a more aggressive PC. Six (6) of these more aggressive machines would be
needed for the Detectives, for a total of $4,914. The IT Director is requesting that the remaining $5,278
balance from the 2018 Capital Outlay budget for the Windows 10 Desktop Replacement project be used to
purchase the 6 additional, more aggressive desktop replacements for the Police Department Detectives
unit.

Absent an emergency need, the 6 computers previously purchased for the Detectives will be used to
replace 6 computers within the 2019 capital replacement budget, most likely 6 of the 36 allocated for the
Police Department. In 2019, these existing computers will be deployed first before any new computers
are purchased. This will follow a “First In/First Out” deployment method, so there will be no wasted
resources.

With it already being the beginning of December, timing for the delivery might be tight for receipt of
these 6 computers by December 31, 2018. As such, a request to encumber and carryforward the funds
would be processed by Finance should the additional desktops not be received by the end of the year.

COUNCIL ACTION REQUESTED

Motion to authorize the IT Director to order 6 additional more aggressive HP desktop computers from
PDS for the Police Department Detectives at a total cost of $4,914 using the remaining balance of the 2018
Capital Outlay funds for the Windows 10 Desktop Replacement Project.

DOA-MWL
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APPROVAL REQUEST FOR MEETING
DATE

sl . “\W}/ COUNCIL ACTION
e \'\' | 12/04/2018

Menard, Inc. v. City of Franklin, Milwaukee County ITEM NUMEER

Circuit Court, Case Nos. 16-CV-8734 and 17-CV-12923
(Consolidated) and Case No. 18-CV-008640: Claims of X
Excessive Property Assessment for 2016, 2017, and (=,
2018. The Common Council may enter closed session
pursuant to Wis. Stat. §19.85(1)(g), to confer with
Legal Counsel for the Common Council who is
rendering advice concerning strategy to be adopted
by the body with respect to the subject litigations,
and to reenter open session at the same place
thereafter to act on such matters discussed
therein as it deems appropriate.

REPORTS &
RECOMMENDATIONS

Menards, Inc. filed claims for 2016, 2017, and 2018 Excessive Property Assessments with the
Milwaukee County Circuit Court. The League of Wisconsin Municipalities Mutual Insurance
Company is providing defense of the claim and has assigned Attorney Ryan Braithwaite with
Crivello Carlson, S.C. to the defense. As a regular part of the claim resolution process, mediation was
recently held relative to the claim. Attorney Braithwaite and Mark Link, City Assessor, will be
present to discuss the claim and the matter in detail.

The Common Council may enter closed session pursuant to Wis. Stat. §19.85(1)(g), to confer with
legal counsel for the Common Council who is rendering advice concerning strategy to be adopted by
the body with respect to the subject litigations, and to reenter open session at the same place
thereafter to act on such matters discussed therein as it deems appropriate.

COUNCIL ACTION REQUESTED

Motion to enter closed session pursuant to Wis. Stat. §19.85(1)(g), to confer with legal counsel for the
Common Council who is rendering advice concerning strategy to be adopted by the body with
respect to the subject litigations, and to reenter open session at the same place thereafter to act on
such matters discussed therein as it deems appropriate.

DOA - MWL
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APPROVAL REQUEST FOR MEETING DATE
St COUNCIL ACTION 12/04/18
LICENSES AND MISCELLANEOUS LICENSES ITEM NUMBER
PERMITS H.1,

See attached listing from meeting of December 4, 2018.

COUNCIL ACTION REQUESTED




». City of Franklin ]
Franklin, WI 53132-9728
414-425-7500
License Committee
Agenda¥*
Aldermen’s Room
December 4, 2018 — 6:00 pm

1. Call to Order & Roll Call | Time:
2. Applicant Interviews & Decisions
License Applications Reviewed Recommendations
Type/ Time Applicant Information Approve Hold Deny
Operator Nicole M Schiicher
10509 W South County Line Rd
Franksville, WI 53126
Root River Center
People Uniting for the | Franklin Health Dept - Bike Safety Event, Family
Betterment of Life and : :
h Movie Night
Investment in the . .
Community (PUBLIC) | Fee Waivers: Park Permits
Grant Date of the Event(s): June 8, 2019 (Bike Safety Event);
June 14, 2019 (Movie Night); and
Location: Lions Legend Park 1
Peopie Uniting for the | Franklin Lions Club — Meetings & Fund Raisers
Beltte"“e“t of Lifeand | Foe \Waivers: St Marting Fair Permit, Park Permits,
nvestment in the T
Community (PUBLIC) | 1emporary Class B Beer, and Operator’s License
Grant Date of Events; 04/20/19, 7/9/19, 7/23/19, 8/13/19 9/1-
9/2/19
Locations: St Martins Fair, Lions Legend Park 1
People Uniting for the | Franklin Police Department — National Night Out
Beltte"“e“t of Life and | £oo \Wajvers: Temporary Entertainment & Amusement,
nvestment in the .
Community (PUBLIC) | Food License
Grant Date of Event: 8/5/19
Location: Franklin Public Library, 9151 W Loomis Rd
People Uniting for the | St Martin Of Tours Church — Fundraisers & Fair
Be;te"'“e“t ofLife and | oo Waijvers: Labor Day Fair Permit, Temporary Class B
nvestment in the . .
Community (PUBLIC) | Beer & Wine, Temporary Entertainment & Amusement, and
Grant Operator’s Licenses
Date of Event(s): 02/03/19, 02/16/19 or 04/16/19,
04/27/19, 09/01 - 09/02/19 and 09/19 or 10/19
Location: St Martins Fair and St Martin of Tours Church or
School, 7963 S 116" St
People Uniting for the | VFW Post 10394 (Franklin/Hales Corners) — St
Betterment of Life and . i
I . Martins Fair
nvestment in the . .
Community (PUBLIC) | Fee Waivers: Temporary Entertainment & Amusement,
Grant Temporary Class B Beer, St Martin’s Fair Permit
Dates of events: St Martins Fair Mondays and September 1
& 2, 2019.
Location: Post Property, 11300 W Church St
BP:;I;IG Unittinfgl_f?r thz Xaverian Missionaries — Annual Mission Festival
ment of Life . ] . .
Investment in the | €€ waivers: Extraordinary Event License, Temporary
Community (PUBLIC) | Class B Beer and Wine License, Operator Licenses,
Grant Temporary Food Licenses, and Sign Permits.
Date of Event: 6/22-6/23/19
Location: Xaverian Missionaries, 4500 Xavier Dr
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
though the Common Council will not take formal action at this meeting.



APPROVA REQUEST FOR MEETING DATE
2 <l COUNCIL ACTION 12/4/18
ITEM NUMBER
Bills Vouchers and Payroll Approval L1

$214,000.00.

There were no Property Tax refunds.

Motion approving the following:

ROLL CALL VOTE NEEDED

COUNCIL ACTION REQUESTED

Attached are vouchers dated November 16, 2018 through December 3, 2018 Nos. 171069 through Nos. 171210
in the amount of $ 4,094.831.94. Included in this listing are EFT's Nos. 3897 through Nos. 3905, Library vouchers

totaling $ 16,106.71, Water Utility vouchers totaling $ 23,490.58 and Ballpark Commons payment to Knight Barry in
the amount of $ 2,711.586.90. Voided checks in the amount of $ (4,296.40) are separately listed.

Early release disbursements dated November 16, 2018 through November 29, 2018 in the amount of
$ 3,311,209.49 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 November 23, 2018 is $ 402,937.43 previously estimated at $ 388,000.00. Payroll deductions
dated November 23. 2018 are $ 392,609.45 previously estimated at $ 400,000.00.

The estimated payroll for December 7, 2018 is $ 414,000.00 with estimated deductions and matching payments of

e City vouchers with an ending date of December 3, 2018 in the amount of $ 4,094,831.94 and

e Payroll dated November 23, 2018 in the amount of § 402,937.43 and payments of the various payroll
deductions in the amount of $ 392,609.45 plus City matching payments and

e Estimated payroll dated December 7, 2018 in the amount of $ 414,000.00 and payments of the various
payroll deductions in the amount of $ 214,000.00, plus City matching payments.

Finance Dept — KM




