__________________________________

EMPLOYEE SAVINGS AND INVESTMENT PLAN

(Effective as of _________________, 20___ )
SECTION  1
THE PLAN

1.1  The Plan

________________________________ (hereinafter referred to as the "Company") hereby establishes a capital accumulation plan for the benefit of its eligible Employees, effective as of __________________, 20__________, which plan shall be known as the "__________________________________ EMPLOYEE SAVINGS AND INVESTMENT PLAN" (hereinafter referred to as the "Plan").

1.2  Applicability of the Plan

The provisions in this Plan are applicable only to Employees in the employ of the Company on or after the effective date.

1.3  Purpose

The purpose of the Plan is to encourage Employees to make and continue careers with the Company by providing Participants with a way to accumulate capital on a regular and long‑term basis, to supplement retirement income, and for reasons other than retirement.  The Plan and Trust are intended to qualify as a plan and trust which meet the requirements of Sections 401(a), 401(k) and 501(a) of the Internal Revenue Code of 1954 and the provisions of the Employee Retirement Income Security Act of 1974.

SECTION 2
DEFINITIONS AND CONSTRUCTION

2.1  Definitions

Whenever used in the Plan, the following terms shall have the respective meanings set forth below unless otherwise expressly provided:


(a)  "Account" means a Participant's Before‑Tax Matched Contributions  Account, Before‑Tax Unmatched Contributions Account, After‑Tax Contributions Account, Rollover Contributions Account, Tax‑Deductible Contributions Account, and the Company Contributions Account, collectively or individually, as the context indicates.


(b)  "Affiliate" means any corporation which is a member of the same controlled group of corporations (within the meaning of Section 414(b) of the Internal Revenue Code) as the Company and any trade or business (whether or not incorporated) which is under common control with the Company within the meaning of Code Sections 414(c).


(c)
"After‑Tax Contributions" and "After‑Tax Contributions Accounts" means those contributions made by a Participant pursuant to payroll deductions and the Accounts to which such contributions are credited pursuant to Subsection 4.1(a) on an after‑tax basis.


(d) 
"Allocation Date" means December 31 of each Plan Year, the date as of which contributions are allocated hereunder.  


(e)
"Annual Addition" means, in the case of any Participant, the sum for any Plan Year of contributions made to the Matched Contributions Accounts, Before-Tax Contributions Accounts, and other qualifying accounts, for the Participant's benefit.


(f)
"Before‑Tax Contributions" and "Before‑Tax Contributions Accounts" means those contributions (matched or unmatched) made by the Company on behalf of a Participant pursuant to a Salary Reduction Agreement, and the Accounts to which such contributions are credited pursuant to Subsection 4.1(a) on a tax‑deferred basis.


(g)
"Beneficiary" means the person(s) specified under Subsection 6.2(b).


(h)
"Board of Directors" means the Board of Directors of the Company or the governing body of the Company if such body is not organized as a Board of Directors.


(i)
"Code" means the Internal Revenue Code of 1954, as amended, and the regulations thereunder.


(j)
"Committee" means the committee described in Subsection 7.1.


(k)
"Company" means the __________________________, or any successor, and an Affiliate which adopts the Plan pursuant to Subsection 3.3.


(l)
"Company Contributions and Company Contribution Account" means the contributions and the account described in Subsection 4.4.


(m)
"Disability" means a total physical or mental inability to perform work, resulting from injury or disease, which is expected to be permanent and which entitles the Employee to a disability benefit under the Company's long term disability plan or under the Social Security disability program.


(n)
"Early Retirement Date" means the date on which a Participant is entitled to start receiving early retirement.  Under current Company policy, an individual will be eligible for early retirement when the Employee has completed ten (10) years of service with the Company and is at least fifty five (55) years of age.


(o)
"Effective Date" means __________________, 20____.


(p)
"Employee" means a person who is employed by ________________________________ or an Affiliate.


(q)
"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and the regulations thereunder.


(r)
"Highly Compensated Participant" means a Participant whose Total Compensation exceeds the Total Compensation of two‑thirds of all Participants.


(s)
"Hour of Service" means:


(1)  Each hour for which the Employee is directly or indirectly paid, or entitled to payment, for the performance of duties for the Company or any Affiliated Company, each such hour to be credited to the Employee for the Computation Period in which the duties were performed.


(2)  Each hour for which an Employee is directly or indirectly paid, or entitled to payment, by the Company or any Affiliated Company (including payments made or due from a trust fund or insurer to which the Company or any Affiliated Company contributes or pays premiums) on account of a period of time during which no duties are performed (irrespective of whether the employment relationship has terminated) due to vacation, holiday, illness, incapacity, disability, layoff, jury duty, military duty, or leave of absence, each such hour to be credited to the Employee for the Computation Period in which such period of time occurs, subject to the following rules:


(A)  No more than 501 Hours of Service will be credited under this subsection (2) to the Employee on account of any single continuous period during which the Employee performs no duties;


(B)  Hours of Service will not be credited under this subsection (2) for a payment which solely reim​burses an individual for medically related ex​penses, or which is made or due under a plan maintained solely for the purpose of complying with applicable worker's compensation, unemployment compensation or disability insurance laws;


(C)  If the period during which the Employee performs no duties falls within two or more Computation Periods and if the payment made an account of such period is not calculated on the basis of units of time, the Hours of Service credited with respect to such period shall be allocated between not more than the first two such Computation Periods on any reasonable basis con​sistently applied with respect to similarly situated Employees;


(3)  Each hour not credited under (1) or (2) above for which back pay, irrespective of mitiga​tion of damages, has been either awarded or agreed to by the Company or any Affiliated Company, each such hour to be credited to the Employee for the Computation Period to which the award or agreement pertains.


(4)  Each noncompensated hour during a period of leave of absence from the Company or any Affiliated Company for service in the armed forces of the United States if the Employee returns to work for the Company or any Affiliated Company at a time when he has reem​ployment rights under federal law; and


(5)  Solely for purposes of determining whether a Break in Service has occurred, each noncompensated hour during a period of absence from the Company or any Affiliated Company (i) by reason of the Employee's pregnancy; (ii) by reason of the birth of the Employee's child; (iii) by reason of the placement of a child with the Employee in connection with the adoption of such child by the Employee; or, (iv) for purposes of caring for such child for a period beginning immediately following such birth or placement.  For purposes of this subsection (5) the following special rules will apply:


(A)  Any Hour of Service credited with respect to an absence shall be credited (i) only in the Plan Year in which the absence begins, if the Employee would be prevented from incurring a Break in Service in such year solely because of Hours of Service credited for such absence, or (ii) in any other case, in the immediately following Plan Year.


(B)  No Hours of Service shall be credited unless the Employee furnishes the Administrator with such information as the Administrator may reasonably require (in such form and at such time as the Administrator may reasonably require) establishing (i) that the absence from work is an absence described hereunder and (ii) the number of days for which the absence lasted; and


(C)  In no event shall more than 501 Hours of Service be credited to an Employee hereunder for any absence by reason of any one pregnancy or the placement of any one child.


Hours of Service to be credited to an indi​vidual under (1), (2) and (3) above will be calculated and credited pursuant to paragraphs (b) and (c) of Section 2530.200(b)‑2 of the Department of Labor Regulations which are incorporated herein by reference.  Hours of Service to be credited to an individual during an absence described in (4) or (5) above will be determined by the Administrator with reference to the individuals most recent normal work schedule.  If the Administrator cannot so determine the number of hours to be credited, there shall instead by credited eight Hours of Service for each day of absence.


(t)
"Matched Contributions" and "Matched Contributions Accounts" means those before‑tax contributions made pursuant to Subsection 4.1(a), with respect to which the Company makes a Company Contribution under Subsection 4.4, and the Accounts to which such Matched Contributions are credited pursuant to Subsection 4.1(a).


(u)
"Non-Key Employee" means an employee who is not a key employee.


(v)
"Normal Retirement Age" means an Employee's 65th birthday.


(w)
"One‑year Break in Service" means a Plan Year during which an Employee completes less than 500 Hours of Service.


(x)
"Participant" means any Employee who meets the eligibility requirements to become a Participant as set forth in Subsection 3.1, or a person who still has a balance in his Account.


(y)
"Pay" means an Employee's regular base compensation (determined without regard to a Salary Reduction Agreement) including overtime pay, bonuses and other special compensation.


(z)
"Plan" means the _____________________________ Employee Savings and Investment Plan.


(aa)
"Plan Year" means a twelve month period of time beginning on _________ _________ each calendar year.


(bb)
"Rollover Contributions" and "Rollover Contributions Account" means the contributions and the 

Account described in Subsection 4.1 (b) below.


(cc)
"Salary Reduction Agreement" means an agreement between a Participant and the Company under which the Company reduces the Participant's current pay and the Company contributes the amount of the reduction to the Plan on behalf of the Participant as a Before‑Tax Contribution.


(dd)
"Short‑Term Investment Fund" means a portfolio of short‑term evidences of indebtedness with a maturity not to exceed two years, including United States government securities, securities issued by government sponsored enterprises, federal agencies, and international institutions, bank certificates of deposit, bankers' acceptances, interest bearing accounts, corporate debt instruments, commercial paper, notes, variable amount notes, cash, and investments in the foregoing through the purchase of interests in investment companies, bank common, commingled, or collective funds, and insurance company separate accounts.


(ee)
"Tax‑Deductible Contributions" and "Tax‑Deductible Contributions Account" means those Participant contributions which qualify for a deduction under Code Section 219(a) and the Account to which such contributions are credited.


(ff)
"Taxable Compensation" means, in the case of each Participant and for each Plan year, the Participant's wages, salaries, fees for professional services and other amounts payable for personal services actually rendered during the Plan Year in the course of employment with the Company or any Affiliated Companies, but does not include Before-Tax Contributions, Matched Contributions Accounts or other amounts which are excluded under the definition of compensation in the Treasury Regula​tions promulgated under Section 415 of the Code.  In no event shall the amount of a Participant's Taxable Compensation taken into account under the Plan for any Plan Year, exceed $200,000 (or such larger amount as the Secretary of the Treasury may determine for any Plan Year under Section 416(d) of the Code).


(gg)
"Total Compensation" means, in the case of each Partici​pant and for each Plan Year, all compensation payable during the Plan Year, including salary and bonus for the Plan Year, overtime pay, and any other compensation payable for the Plan Year.  Total Compensation includes any Elective Contribution made to the Plan for the Participant's benefit under Section 4.1 for the Plan Year and any Elective salary Reduction Agreements under Section 125 or 401(k), but does not include any Matching Contributions or contributions under any other employee benefit plan, fund, program or arrangement, whether now or hereafter established.  In no event shall a Partici​pant's Total Compensation exceed, for purposes of this Plan, $200,000 (or such larger amounts as the Secretary of the Treasury may determine for any Plan Year under Section 416(d) of the Code).


(hh)
"Trust Agreement" means the agreement establishing a trust, which forms part of the Plan, to receive, hold, invest, and dispose of the Trust Fund.


(ii)
"Trust Fund" means the assets held under the Trust Agreement forming a part of the Plan.


(jj)
"Trustee" means the corporation, or person acting as Trustee under a Trust Agreement.


(kk)
"Unmatched Contributions" and "Unmatched Contributions Accounts" means those contributions made pursuant to Subsection 4.1(a), with respect to which no Company Contribution is made, and the Accounts to which such Unmatched Contributions are credited pursuant to Subsection. 4.1(a).


(ll)
"Valuation Date" means the last day of each Plan Year, or any other date which the Committee deems appropriate.  It is the date as of which the Trust Fund is valued and gains or losses allocated.


(mm)
"Vesting Service" means the service credited under Subsection 5.2 below.


(nn)
"Year of Service" means, with respect to any Employee, a Computation Period during which the Employee has completed 1000 or more Hours of Service.  However, in the case of any Employee who separates from service, and who is reemployed prior to incurring a Break in Service, that Employee will continue to vest, starting at the point in the vesting schedule where the Employee left employment.  If an Employee separates from service, after such Employee has one Year of Service after returning to service but prior to having five (5) consecutive Breaks in Service, all of the Employee's service with the company will count in vesting the Employee accounts.  Should the Employee return to service after a one year Break in Service and after one Year of Service after returning to service, if such Employee has five (5) or more consecutive Breaks in Service, both the pre-break and post-break service will count in vesting the post-break account balances if either (1) such Employee has any nonforfeitable interest in the accrued benefit attributable to Employer contributions at the time of such separation from service, or (2) upon returning to service the number of consecutive Breaks in Service is less than the number of Years of Service.  

2.2  Gender and Number

As used in this Plan, the masculine, feminine, or neuter gender, and the singular or plural number, shall each be deemed to include the others whenever the context so indicates.

2.3  Applicable Law

To the extent not preempted by the laws of the United States, the laws of the State of ______________ shall be the controlling law in all matters relating to the Plan.

2.4  Severability

If a provision of this Plan shall be held illegal or invalid, the illegality or invalidity shall not affect the remaining parts of the Plan and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included in this Plan.

SECTION 3
PARTICIPATION

3.1  Date of Participation

(a)  Eligibility.  A person who:



(1)  is an Employee of the Company;


(2)  is credited with one year of Eligibility Service [as defined in paragraph (b)];


(3)  has executed a written agreement to make contributions to the Plan by payroll deduction or through a Salary Reduction Agreement, shall become a Participant in the Plan on the first day of __________ or __________, whichever comes first, following the calendar month in which the foregoing conditions are met, but not earlier than __________________, 20____.


(b)  Eligibility Service.  An Employee of the Company shall be credited with one year of Eligibility Service on the last day of an eligibility computation period in which he is credited with 1,000 Hours of Service.  The eligibility period shall be the one‑year period commencing on the date the Employee is credited with his first Hour of Service with the Company.

3.2  Duration

A Participant shall cease to be a Participant when any condition of Subsection 3.1 is no longer satisfied.

3.3  Adoption of Plan by Affiliated Companies

The Board of Directors shall have the right to certify to the Company and the Trustee that an Affiliate of the Company shall participate in the Plan.  The Plan shall be applicable to the Affiliate in a manner set forth in a supplement to be attached to this document.

SECTION 4
CONTRIBUTIONS, INVESTMENTS, AND FORFEITURES

4.1  Elective Contributions and Accounts

Each Participant may make contributions to the Plan in accordance with the following provisions:


(a)  Matched Contributions and Accounts.  Each Participant may elect to have the Company make contributions  ("Elective Contributions") up to 25% or $7,627 of his or her compensation (as defined in Section 1.415‑2(d) of the Treasury Regulations) to the Plan following rules adopted by the Committee pursuant to a Salary Reduction Agreement.  Such contributions shall be credited first to his or her Before‑Tax Matched Contribution Accounts and then to his or her Before‑Tax Unmatched Contribution Accounts.


Each Participant may contribute additional amounts to the Plan through payroll deductions, as he or she may elect, pursuant to rules adopted by the Committee.  Such contributions shall be credited to his or her After‑Tax Contribution Accounts


(b)  Rollover Contributions and Accounts.  With respect to a Participant who has met the requirements of clause (1) and (2) of Subsection 3.1(a), the Plan is authorized to accept a Participant's rollover contributions (as defined in Code Sections 402, 403 and 408) which a qualified plan is permitted to receive.


Pursuant to rules adopted by the Committee in conformity with generally accepted accounting principles, each of the foregoing Accounts shall reflect its allocable share of contributions, investment earnings, gains, and losses (realized and unrealized) pursuant to Subsection 4.8, and Plan Expenses chargeable under Subsection 4.9.

4.2  Changes in Amount of Participant Contributions

(a)  Changes by the Participant.  A Participant may change or suspend contributions (whether made by payroll deduction or salary reduction) by filing with the Committee a form supplied by the Committee or by executing a new Salary Reduction Agreement.  A change or suspension of contributions shall be effective as soon as administratively feasible.  No more than ________ changes in the contribution rate may be made in any Plan Year.  Change in a Salary Reduction Agreement shall be subject to any future limitations on such Agreement imposed by the Internal Revenue Service.


(b)  Changes by the Company.  If the Committee determines at any time that a reduction of the amount of contributions under Subsection 4.1 is necessary in order to assure compliance with Code Sections 401(a)(4), 401(k) or 415, the Committee, at its discretion, may at any time decrease the amount of the reduction which any Participant has elected or may redesignate (subject to regulations of the Internal Revenue Service) any portion of any Before‑Tax Contribution as an After‑Tax Contribution.  The Committee may also reduce or redesignate Before‑Tax Contributions so that the deductible limits of Code Section 404(a) are not exceeded.  The Committee shall adopt a rule providing a method for compliance with applicable withholding tax laws in the event of a redesignation.


(c)  Automatic Suspension of Contributions.  A Participant's contributions shall be suspended automatically for any period which he is absent without compensation.

4.3
Nondiscrimination Requirement

Elective Contributions for any Plan Year must satisfy at least one of the following tests:       


(a)  The average of the ratios of (1) Elective Contributions to (2) Total Compensation (the "deferral ratios") for the Plan Year for all Highly Compensated Participants does not exceed the product of 1.5 and the average of the deferral ratios for ll other Participants, or


(b)  The excess of the average of the deferral ratios for all Highly Compensated Participants over that for all other Partici​pants does not exceed three percentage points, and the average of the deferral ratios for all Highly Compensated Participants shall not exceed the product of 2.5 and the average of the deferral ratios for all other Partici​pants, or


(c)  Clause (a) or (b) is satisfied after taking into account matching contributions and any special contributions or the Plan Year, as if they were additional Elective Contributions, in determining each Participant's deferral ratio.

4.4  Company Contributions and Account

The Company may, at its sole discretion, contribute on behalf of Participants an amount to be allocated to a Participant's Company Contribution Account in the same proportion as the Participant's Matched Contribution bears to the aggregate Matched Contributions by all Participants.  The Company may also, in its sole discretion, make an additional contribution which shall be based on the profits of the Company , to be allocated to a Participant's Company Contribution Account in a nondiscriminating manner. The Company may reduce its contribution on behalf of a Participant if necessary to comply with the limitations of Subsection 4.6 (Code Section 415 limitations) or the nondiscrimination requirements of Code Section 401(a)(4).  The Company may also reduce Company Contributions so that the deductible limits of Code Section 404(a) are not exceeded.  The Company Contributions shall be transferred to the Trust Fund at such times as the Company may determine but, in no event shall the Company Contributions be paid over later than the time described by law for the Company to obtain a federal income tax deduction for the Plan Year in which the contribution is made.  All Company Contributions shall not exceed the Company's profits and are subject to review and to final approval by the Board of Directors.


Pursuant to rules adopted by the Committee in conformity with generally accepted accounting principles, Company Contributions shall be credited to the Participant's Company Contribution Account and the Company Contribution Account shall reflect its allocable share of investment earnings, gains, and losses (realized and unrealized) pursuant to Subsection 4.8, and Plan Expenses chargeable under Subsection 4.9 below.  If Before‑Tax Matched Contributions are redesignated as After‑Tax Contributions pursuant to Subsection 4.2, the Company shall place the Company Contributions corresponding to such redesignated contributions in a suspense account if the Company determines that such Company Contributions may cause a violation of Code Section 401(a)(4).  In such event, the redesignated contributions shall be After‑Tax Contributions which are unmatched.  The amount held in the suspense account shall be invested in a Short‑Term Investment Fund and treated as Company Contributions in the next Plan Year for allocation to all Participants as provided in this Subsection.

4.5  Forfeiture of Company Contribution Account

(a)  Termination of Employment and Lump Sum Distribution.  If a Participant receives a lump sum distribution upon termination of employment pursuant to Subsection 6.3(b) (relating to voluntary or small lump sum distributions), the Participant shall immediately forfeit the portion of his Company Contribution Account which is not nonforfeitable as described in Subsection 5.1.


(b)  Restoration of Forfeitable Amount.  The amount of the forfeiture described in paragraph (a) above shall be restored if (1) prior to the end of the Plan Year during which the Participant incurs a One‑Year Break in Service, the Participant is reemployed by the Company and performs an Hour of Service, and (2) he repays in full the amount of the distribution described in paragraph (a).  Such repayment must be made by the end of the Plan Year during which the Participant incurs a One‑Year Break in Service.  Repaid distributions and restored forfeitures shall be invested in the Funds as provided by this Plan.


(c)  One‑Year Break in Service or Failure to Repay Distributions.  If a Participant incurs a One‑Year Break in Service or fails to make the repayment required by paragraph (b) by the date prescribed in such paragraph, he shall permanently forfeit the portion of his Company Contribution Account that had not become nonforfeitable pursuant in Subsection 5.1 below.


(d)  Treatment of Forfeitures.  Forfeitures (whether contingent or permanent) shall be treated as though they are Company Contributions under Subsection 4.4.  They shall be allocated in the Company Contribution Accounts of the remaining Participants in the same manner as any Company Contribution and shall reduce the amount of the Company Contribution under Subsection 4.4 above that would otherwise be required.

4.6. Investments

(a)  Investment Philosophy.  The type of investment assets held by the plan shall vary from time to time in response to changes in the economy and prospects for maximizing the return on these assets.  The Committee shall be free to invest in assets of varying risks as long as such risks are compatible with the sections of this Plan dealing with that subject.


Fixed income investments shall be included in the portfolio from time to time when and only when, in the judgment of the Committee, such selection is prudent.  As a result, the portfolios at any one time may contain no fixed income investments or, conversely, the portfolio may be 100% in such assets.


(b)  Delegation of Authority.  The Committee shall be responsible for making all investment decisions regarding the assets in these funds and will be accountable for achieving the objectives indicated herein, with the exception of (1) any specific limitations set forth in this Plan and (2) provided that the Committee observes the guidelines stated herein.


(c)  Preservation of Principal.  The Committee shall make reasonable efforts to preserve the principal of Plan Funds, but preservation of the principal shall not be imposed as the primary consideration of each individual investment.


(d)  Liquidity.  The Committee shall try to estimate the net payouts from the Funds for each upcoming year and maintain sufficient liquidity in the Fund to avoid any forced sales of assets.  The Company shall be required to supply the Committee with information that may be requested for use in making such estimates.


(e)  Types of Assets.  In order to provide the Committee with freedom to invest in various types of assets, the following list of types of assets which are expressly approved for investment is provided:




Mutual Funds




Common Stocks




Preferred Stocks




U.S. Government Securities




Commercial Papers ‑ with P‑1 ratings




Convertible Securities




Bonds ‑ with an 'A' rating




Real Estate




Limited Partnerships




Individual Life Insurance Policies




Insurance Annuities




Limited Partnerships 


All assets selected for the portfolios must have a readily ascertainable market value and must be readily marketable.


The following types of assets or transactions and investments are expressly prohibited:




Selling Short




Commodities Investments




Letter Stock




Foreign securities other than those




    listed on the New York Stock Exchange


(f)  Asset Distribution.  Subject to diversification restrictions, no maximum or minimum limitation should be set on the amounts of certain types of assets within the portfolios.  Thus, the Committee will be able to invest from 0 to 100% in any type of asset subject to the limitations described in paragraph (g) below.  It is the Committee's responsibility to invest in those assets which it feels will best enable the portfolio to achieve the performance goals.


(g)  Diversification of Equity Securities.  It shall not be necessary that equity securities held in the funds represent a cross section of the economy.  The Committee will be allowed to choose the degree of concentration (or lack thereof) in any industry up to a maximum limit of 25% in any one industry (at cost) and not more than 10% in any one company.  No more than 10% of the outstanding stock of any one company may be in the Plan portfolios at any one time.  Investment in the Company's own stock, an Affiliated Company's stock, or regulated mutual funds is excepted from these limits.


(h)  Equities Investment Markets.  In order to broaden the investment opportunities and allow the Committee to achieve the objectives set forth herein, the Committee will be permitted to invest in equity securities listed on the New York Stock Exchange, the American Stock Exchange, principal regional exchange, and over‑the‑counter securities for which there is a strong market for the specific security.  Investment in foreign securities is expressly prohibited except those listed on the New York Stock Exchange.


(i)  The Economy.  Over a period of time the Company anticipates significant changes in the economy, such as varying short and long term interest rates and changing rates of inflation.  It will be the responsibility of the Committee to select and manage the types of investments so as to optimize results over a reasonable period of time.  For purposes of measuring results a reasonable time will be construed to be one market cycle and will arbitrarily be a consecutive three calendar year period.

4.7. Limitation on Annual Additions

(a)  General Limitation.  Notwithstanding Subsections 4.1 and 4.4 above, the Annual Addition (as defined in paragraph (c) below) for a Participant shall not exceed the lesser of:


(1)  $30,000, or such higher or lower annual amount as may be determined under regulations issued by the Secretary of the Treasury to reflect increases in the cost of living or changes in law; or


(2)  25% of the Participant's compensation (as defined in Section 1.415‑2(d) of the Treasury Regulations.


(b)  Elimination of Excess Amounts.  If the limitation of paragraph (a) is exceeded, the excess shall be eliminated by treating distributions to the Participant in the following manner and order until the excess is eliminated:  (1) Before‑Tax Unmatched Contributions shall be returned to the Participant, (2) Before‑Tax Matched Contributions shall be returned to the Participant and the Company Contributions made with respect to such returned contributions shall be placed in a suspension account, and (3) other Company Contributions made for any other reason shall be placed in a suspension account.


The amount held in the suspension account shall be invested in the Short‑Term Investment Fund, treated as Company Contributions in the next Plan Year, and allocated to the accounts of all Participants pursuant to Subsection 4.4.  If Participant Contributions are returned, any earnings and gains allocable to such contributions shall also be returned.


(c)  Annual Addition.  Annual Addition means the sum of the following amounts for a Plan Year with respect to each Participant:


(1)  All amounts contributed by the Company (including forfeitures pursuant to Subsection 4.5(d) and excess amounts treated as Company Contributions under paragraph (b) of this Subsection) allocable to a Participant's Company Contribution Account and Before‑Tax Contribution (Matched and Unmatched) shall be treated as Company Contributions for the purpose of this Subsection.



(2)  the lesser of:


(A)  The Participant's After‑Tax Contributions in excess of six percent (6%) of the Participant's compensation (as defined in Section 1.415‑2(d) of the Treasury regulations), or




(B)  One‑half of such contributions.


The Plan Year shall be the limitation year as defined in Treasury regulation 1.415‑2(b).  Rollover contributions, repaid distributions and restored forfeitures pursuant to Subsections 4.5(b) and 4.11, Tax‑Deductible Contributions, and payments of principal or interest on any loan pursuant to Subsection 6.4(c) shall not be treated as Annual Additions.

4.8 Plan Accounting and Allocation of Investment Earnings and Losses

Accounts and Funds shall be valued as of each Valuation Date and accounting shall be performed on the basis of generally accepted accounting principles.  Earnings, gains, and losses (realized or unrealized) shall be allocated to the portion ("subaccount") of a Participant's Account, in the same ratio that the value of his subaccount (determined as of the Valuation Date) bears to the sum of the values of all Participants.  For the purpose of this ratio, the value of a subaccount shall be the value of the subaccount as of the last preceding Valuation Date, increased by contributions, repaid distributions, and restored forfeitures pursuant to Subsection 4.5(b) above, and payment of principal and interest on a Participant loan, with respect to the subaccount.

4.9 Plan Expenses

Brokerage fees, transfer taxes, and other expenses incident to the purchase or sale of securities and other investments by the Trustee shall be deemed to be part of the cost of such securities and investments, or deducted in computing the proceeds of a sale, as the case may be.  To the extent not paid by the Company, other expenses of administering the Plan and the Trust, including (a) the fees and expenses of any Participant and of the Trustee for the performance of their duties under the Plan and Trust, (b) the expenses incurred by the members of the Committee in the performance of their duties (including reasonable compensation for legal counsel, certified public accountants, consultants, and agents), and (c) all other proper charges and disbursements of the Trustee or the members of the Committee (including settlement of claim or legal actions approved by the Plan) shall be netted against current earnings.  Expenses in excess of such earnings shall be paid out of the Trust Fund and allocated to and deducted from the Participant's Accounts.  Excess expenses with respect to each calendar month shall be allocated to a Participant's subaccounts using the ratio described in Subsection 4.8 above.

4.10 Non‑Assignability

Except to the extent permissible under Code Section 401(a)(13), no Account or benefit under this Plan shall be anticipated, assigned (either at law or in equity), alienated or subject to attachment, garnishment, levy, execution, or other legal or equitable process (whether voluntary or involuntary).

4.11 Missing Persons

If the Company is unable to locate a proper payee within one year after an Account becomes payable, the Company may treat the balance credited to the Account as a forfeiture; however, if a claim for benefits is subsequently presented by a person entitled to a payment, the forfeited amount shall be recredited to the Account upon verification of the claim, except for those amounts that have been paid pursuant to an escheat or other applicable law.  Forfeitures restored under this Subsection shall be paid from current forfeitures, and if insufficient, from an additional Company contribution (without regard to the existence of profits on the amount forfeited).

4.12  Top Heavy Restrictions

(a)  Determination of Top‑Heaviness.  This Plan will be considered to be top‑heavy in any Plan Year if the aggregate value of the account balances of key Employees hereunder is greater than sixty percent (60%) of the aggregate value of all account balances hereunder.  For purposes of determining whether such top‑heaviness exists in any such Plan Year the following provisions shall be applicable:


(1)  A key Employee is any individual (whether or not deceased) who, at any time during the five (5) Plan Years immediately preceding the current Plan Year, was:


(A)  an officer of the Employer or Affiliated Employer having an annual Compensation greater than one hundred fifty percent (150%) of the defined contribution plan dollar limitation in effect under Code Section 415(c)(1)(A) for any such Plan Year (except that no more than fifty (50) Employees or, if less, the greater of three (3) or ten percent (10%) of the Employees, shall be treated as officers), or


(B)  one of the ten (10) Employees owning (or considered as owning under Code Section 416(i)(1)) the largest interests in the Employer, or


(C)  a five percent (5%) owner of the Employer (taking into account ownership he would be considered to have under Code Section 416(i)(1)), or


(D)  a one percent (1%) owner of the Employer (taking into account ownership he would be considered to have under Code Section 416(i)(1)) having annual compensation from the Employer and/or an Affiliated Employer during any calendar year (as reported on income tax Form W‑2 or its equivalent) of more than One Hundred Fifty Thousand Dollars ($150,000).


(2)  The value of any account balance shall be determined as of the most recent Valuation Date within the preceding Plan Year, except that in the first Plan Year hereunder such account balance shall be determined as of the most recent Valuation Date within such first Plan Year.  Such value shall include any contributions allocable as of such date.


(3)  The value of any account balance shall be increased to include any payment thereof made hereunder prior to the Valuation Date as of which such value is being determined, provided any such payment was made within the five (5) Plan Years immediately preceding the current Plan Year. If an account balance has been fully paid out prior to such Valuation Date, but within the five (5) Plan Years immediately preceding the current Plan Year, the amount thereof shall be taken into account, except that such amount shall not be taken into account hereunder if the paid out amount was either (i) rolled over or transferred to another plan of the Employer or Affiliated Employer or (ii) rolled over or transferred to any other plan but not at the direction of the Employee who had accrued such account.


(4)  If an Employee or former Employee for whom an account balance was maintained hereunder died prior to such Valuation Date, the value, if any, taken into account hereunder with respect to such individual shall include the sum of any payments made to him prior to such Valuation Date and within the five (5) Plan Years immediately preceding the current Plan Year, together with the amount, as of such Valuation Date, of any remaining account balance payable hereunder to the Beneficiary of such individual plus the sum of any payments made to such Beneficiary hereunder prior to such Valuation Date and within the five (5) Plan Years immediately preceding the current Plan Year.


(5)  If an Employee or former Employee (whether or not deceased) with respect to whom an account balance would be taken into account, as described above, was previously a key Employee, but as of the last day of the immediately preceding Plan Year was no longer a key Employee, then no account balance or payments thereof with respect to him or his Beneficiary shall be taken into account in making the top heavy determinations described in this Section.


(b)  Aggregation with Other Plans.  The aggregation of this Plan with other plans for purposes of determining top heavy status shall be in accordance with the following:


(1)  Required Aggregation.  If a key employee under this Plan also participates in another plan of the Employer or Affiliated Employer which is qualified under Code Section 401(a) or which is a simplified employee pension plan under Code Section 408(k), or if this Plan and another plan must be aggregated so that either this Plan or the other plan will meet the antidiscrimination and coverage requirements of Code Section 401(a)(4) or 410, then this Plan and any such other plan will be aggregated for purposes of determining top heaviness.  This Plan will automatically be deemed top heavy if such required aggregation of plans is top heavy as a group and will automatically be deemed not top heavy if such required aggregate of plans is not top heavy as a group.


(2)  Permissive Aggregation.  Any other plan of the Employer or Affiliated Employer which is qualified under Code Section 401(a) or which is a simplified employee pension plan under Code Section 408(k), and which is not in the required aggregation referenced in (1) above, may be aggregated with this Plan (and with any other plan(s) in the required aggregation group in (1) above) for purposes of determining top heaviness if such aggregation would continue to meet the antidiscrimination and coverage requirements of Code Sections 401(a)(4) and 410.  This Plan will automatically be deemed not top heavy if such permissive aggregation of plans is not top heavy as a group.


(3)  Determining Aggregate Top Heavy Status.  The top heavy status of the plans as a group is determined by aggregating the plans' respective top heavy determinations that are made as of determination dates that fall within the same calendar year.


(c)  Effects of Top Heaviness.  If this Plan becomes top heavy, the following special provisions shall apply unless, in the case of the top heaviness of an aggregation of plans (as described in (b) above) special provisions meeting the requirements of Code Section 416 go into effect under one or more of the other plans in the aggregation group, in which case the following special provisions shall not apply:


(1)  Minimum Allocation.  If any Employee is covered under this Plan during any Plan Year when the Plan is top heavy, he shall, during such Plan Year, receive an allocated Employer contribution (subject to the vesting requirements of this Plan) at least equal to a percentage of his considered compensation (defined below) for such Plan Year, which percentage shall be the lesser of:




(A)  three percent (3%), and


(B)  the actual percentage that the allocation, received for such Plan Year by the key Employee receiving the largest such allocation, represented as a percentage of such key Employee's considered compensation (defined below).


An Employee's considered compensation is the amount of compensation he received from the Employer for such Plan Year not in excess of two hundred thousand dollars ($200,000), reportable on income tax Form W‑2 or its equivalent).


(2)  Limit on Compensation.  If this Plan is top heavy at any time during a year when an Employee received Compensation that is to be taken into account for purposes of computing his allocation hereunder, such amount of Compensation actually taken into account hereunder for such year shall not exceed two hundred thousand dollars ($200,000), subject to cost‑of‑living adjustments in accordance with Code Section 416(d).


(3)  Adjustments to Code Section 415 Limits.  If this Plan is top heavy during any Plan Year, the combined plan limitations of Code Section 415, as described in Section 5.1 hereof, shall be applied for such Plan Year by substituting one hundred percent (100%) for one hundred twenty five percent (125%) wherever the latter term appears in said Section 5.1 hereof.

SECTION 5
VESTING IN ACCOUNTS

5.1  Nonforfeitable Interest in Participant's Account

(a)  Participant Contribution Account.

(1)  General.  Subject to paragraph (2) below, a Participant shall be fully (100%) vested after ________ full years of vesting service (as defined in Subsection 5.2 below); and shall be partially vested during his or her first ________ years of service according to the following table:

Complete Years of Vesting Service 
 


Vesting Percentage


1 year






  0%

2 years






  0%



3 years






  0%



4 years





           
40%



5 years






45%



6 years






50%



7 years






60%



8 years






70%



9 years






80%


          10 years






90%


          11 years





          100%






OR

100% vested after five (5) years of service.


(2)  Accelerated Vesting.  Notwithstanding paragraph (a)(1) above, a Participant shall have a nonforfeitable interest in the entire value of his Company Contribution Account if:


(A)  he is a Participant at any time on or after attaining the Normal or Early Retirement Age;




(B)  he dies while a Participant;



(C)  he suffers a Disability while an Employee; or


(D)  while he is a Participant, Company Contributions to the Plan are completely discontinued, the Plan is terminated, or partially terminated (within the meaning of Section 1.411(d)‑2 of the Treasury regulations) and the Participant is affected by the partial termination.

5.2  Vesting Service

(a)  General.  Except as otherwise provided in this Subsection, an Employee shall be credited with one year of Vesting Service for each Plan Year during which he is credited with 1,000 or more Hours of Service with the Company and has attained 21 years of age.


(b)  Cancellation and Restoration of Vesting Service.


(1) One‑Year Break in Service.  In determining a Participant's years of Vesting Service with respect to Company Contributions made after reemployment by the Company, credited Vesting Service shall be cancelled if an Employee incurred a One‑Year Break in Service.  Unless paragraph (2) below is applicable, cancelled Vesting Service shall be restored if the Participant is credited with one‑year of Eligibility Service, which is defined as the one year period commencing on the date the employee is credited with his first Hour of Service following reemployment with the Company, and in which he is credited with a minimum of 1,000 Hours of Service.  The preceding definition of Eligibility Service shall be applicable for the purpose of determining a Participant's nonforfeitable interest in amounts that may be credited to his Company Contribution Account after the date of reemployment, but shall not entitle the Participant to a reinstatement of amounts previously forfeited.


(2)  Rule of Parity.  Vesting Service cancelled pursuant to paragraph (1) above shall not be restored as a result of reemployment if the number of One‑Year Breaks in Service equal or exceed the years of Vesting Service that were credited prior to the first One‑Year Break in Service.  This paragraph shall not be applicable to a Participant who has a nonforfeitable interest in any portion of his Company Contribution Account.

SECTION 6
DISTRIBUTIONS AND WITHDRAWALS

6.1  Distribution upon Retirement or Disability

If a Participant terminates employment with the Company on or after attaining his Normal or Early Retirement Age, or terminates such employment on account of a Disability, the Plan shall distribute to him the entire value credited to his Accounts.  If the distribution is payable on account of a termination on or after the Early Retirement Age or a Disability, the Participant may defer distribution of his Account to a date not later than his 65th birthday.  The date of payment shall be subject to Subsection 6.5 below. Accounts payable under this Subsection shall be paid in one of the following methods as elected by the Participant.


(a)  Lump Sum Distribution.  A lump sum amount equal to the value credited to the Participant's Account as of the Valuation Date for the month in which the Participant terminates employment.  The value shall be distributed in cash.  The distribution shall be charged against the Account after all other accounting items have been processed for the month in which the termination occurs.


(b)  Installment Payout.  Subject to paragraph (c), a Participant may elect to receive a series of monthly cash payments over a period from 18 to 120 months, payable as of the last day of a calendar month.  Amounts subject to such payouts shall be liquidated and the cash proceeds shall be transferred to the Short‑Term Investment Fund.  The amount of the first installment payment shall be an amount equal to the product of (i) the value of the Participant's Accounts as of the Valuation Date for the month in which employment terminated, and (ii) a fraction with a numerator equal to 1 and a denominator equal to the total number of monthly installments to be paid.  The amount of each subsequent installment payment shall be equal to the product of (i) the value of the Participant's Account as of the last Valuation Date immediately preceding the date as of which the installment is payable, and (ii) a fraction with a numerator equal to 1 and a denominator equal to the number of installment payments remaining (including the current payment). Installment payments shall be charged against the Account after the processing of all other accounting items for the month of the termination or such last Valuation Date, as the case may be.  If a Participant who is receiving installment payments returns to employment with the Company, the installment payments shall cease and such payments shall resume when the Participant again terminates.  The Participant may change the method of distribution upon such termination. 


(c)  Length of Payment Period and Small Benefit Cash‑Out. Notwithstanding paragraph (b), if the amount of a monthly payment is $20 or less, the Company may, at its discretion, instruct the Trustee to pay the entire value of the Participant's Account in a cash lump sum amount.  In no case shall the payment period elected by the Participant under paragraph (b) exceed the life expectancy of the Participant, or if the Participant is married, the life expectancy of the Participant and their spouse.


(d)  Tax‑Deductible Contributions Account.  A Participant who elects installments under paragraph (b) with respect to his Accounts, may elect a lump sum distribution of his Tax‑Deductible Contributions Account in lieu of an installment payout of such Account.  Pursuant to rules which the Committee may adopt at its sole discretion, a Participant may elect to defer payment of the Tax‑Deductible Contributions Account to the date he attains age 59 1/2.

6.2  Distribution upon Death

(a)  If a Participant dies before distributions from his Account have started, his Beneficiary shall receive a lump sum distribution of the entire value credited to his Account as of the Valuation Date for the month in which the death occurs.  If a Participant dies after installment distributions have commenced, the Beneficiary shall receive a cash lump sum distribution of the remaining value of the Participant's Account.  The date of payment shall be subject to Subsection 6.5 below.  The distribution shall be charged against the Account after the processing of all other accounting items for the month in which the death occurs.


(b)  Beneficiary means the person or persons (who may be named contingently or successively) designated by a Participant to whom his Account is to be paid in the event of his death.  Each designation will revoke all prior designations by the same Participant and will be effective only when filed in writing with the Committee.  If no Beneficiary is designated or a designation is revoked in whole or in part, all or such part of the Accounts as has not been distributed, shall be payable to the Participant's spouse (if any).  If there is no spouse, at the discretion of the Committee, the benefits shall be paid to either (1) any one or more of the persons comprising the group consisting of the Participant's descendants, the Participant's parents, or the Participant's heirs‑at‑law, and the Committee may pay the entire benefit to any member of such group or apportion such benefit among any two or more of them in such shares as the Committee, in its sole discretion, shall determine, or (2) the estate of such deceased Participant.  In the event the Committee does not so direct any of such payments, the Committee may elect to have a court of applicable jurisdiction determine to whom a payment or payments shall be paid.

6.3  Distribution upon Separation other than Retirement or Disability

(a)  Termination After 100% Vesting.  A Participant who terminates from employment with the Company before attaining his Normal or Early Retirement Age and before suffering a Disability, but after acquiring a nonforfeitable interest in 100% of his Company Contribution Account, shall receive a distribution of the entire value of his Accounts in a cash lump sum distribution.


(b)  Termination Before 100% Vesting.  A Participant who terminates from employment with the Company before acquiring a nonforfeitable interest in 100% of his Company Contribution Account shall receive a cash lump sum distribution of the entire nonforfeitable amount in his Accounts if (1) the amount of the nonforfeitable portion of his Company Contribution Account is $3,500 or less, or  (2) the Participant elects to receive a cash lump sum distribution of the entire nonforfeitable portion of his Accounts.  Any Participant who terminates before attaining a nonforfeitable interest in 100% of his Company Contribution Account and does not receive an earlier distribution as described in the preceding sentence, shall receive a cash lump sum distribution of the entire nonforfeitable portion of his Accounts within a One‑Year Break in Service.


(c)  Amount and Accounting.  A distribution made pursuant to this Subsection 6.3 shall be equal to the value of the nonforfeitable portion of the Participant's Accounts as of the Valuation Date for the calendar month in which the termination of employment occurs, or in the case of a distribution under the last sentence of paragraph (b), as of the Valuation Date for the calendar month in which the One‑Year Break in Service occurs.  The date of payment shall be subject to Subsection 6.5.  A distribution shall be charged against the Accounts after the processing of all other accounting items for the month in which the termination or One‑Year Break in Service occurs.

6.4  In‑Service Withdrawals and Loans

(a)  General.  No Participant shall receive a distribution from his Accounts prior to the termination of his employment from the Company or borrow from his Accounts, except as provided in this Subsection.  All distributions and loans made pursuant to this Subsection shall be made in cash.  At its discretion, the Committee may adopt rules limiting the number of withdrawals or loans that may be made in any Plan Year, prescribe a minimum amount that may be withdrawn or borrowed, and prescribe the order in which Accounts shall be used.  All requests for a withdrawal or loan shall be submitted on a form prescribed by the Committee.  A Participant may not rescind a request for a withdrawal which has been submitted to the Committee unless the Committee consents.  Subject to Subsection 6.5, a withdrawal shall be paid as soon as reasonably practicable after the close of the month in which the withdrawal request is received.


If a Participant makes a withdrawal from or borrows from an Account which is invested in more than one Fund, he shall instruct the Committee to either draw on the Funds in a specified order ("hierarchy" order) or to draw on each Fund in an amount equal to the product of the total amount of the withdrawal or loan from an Account and a fraction with a numerator equal to the value of the Account which is invested in the particular Fund and a denominator equal to the total value of the Account ("pro rata" order).


(b) Withdrawals.  Each Participant, by filing a written request with the Committee (on a form furnished by the Committee) fifteen (15) days in advance, may withdraw, as of the subsequent Valuation Date, amounts from any of his Accounts, while in the employment of the Company, in accordance with the following paragraphs, provided that (unless the Committee consents) no withdrawal may be made under any of the paragraphs following paragraph (a) unless all withdrawals permis​sible under the preceding paragraphs have been made, or are simultan​eously being made:


(1)  Withdrawal from Rollover Contributions Accounts.  The amount to be withdrawn may be all or any portion of the balance of his Rollover Contributions Accounts; provided, however, only one such withdrawal is permitted of each Participant per Plan Year.


(2)  Withdrawal from Before-Tax Contributions Accounts.  The amount to be withdrawn may be all or any portion of the balance of his Before-Tax Contributions Accounts; provided, however, (i) only one withdrawal is permitted of each Participant per Plan Year, (ii) no such withdrawal is permitted by a Participant after his attainment of age fifty‑nine and one‑half (59 1/2) unless the Participant's request shows financial need and is approved by the Committee,  and (iii) no such withdrawal is permitted by a Participant prior to the attainment of age fifty‑nine and one‑half (59 1/2) unless the Participant's request shows financial hardship.  For purposes of this Section, the term "financial hardship" includes any financial need arising from:


(A)  the education of a dependent of the Participant;


(B)  the purchase of a primary residence for the Participant;


(C)  major medical expenses of the Participant or a dependent which are not covered by insurance; or


(D)  any other cause which, in the Plan Administrator's determination, has produced an immediate and heavy financial need; that the Plan Administrator may, in its sole discretion, alter the foregoing definition of financial hardship or otherwise limit the amount, time or manner of any distribu​tion under this Section to the extent deemed necessary by the Plan Administrator to satisfy the requirements of Section 401(k) of the Code or of the Treasury Regulations promulgated thereunder.


(3)  Withdrawal from Matched Contributions Accounts.  No amount may be withdrawn from a Participant's Matched Contributions Accounts.


(4)  Withdrawal from After‑Tax Contributions Accounts. The amount to be withdrawn may be all or any portion of his After-Tax Contributions Accounts, however only one such withdrawal is permitted of each Participant per Plan Year.


(c)  Loans.  Upon application of a Participant, the Committee shall direct the Trustee to make a cash loan to a Participant, secured by the value of his Account balance.  Tax‑Deductible Contribution Accounts may be used for loans under rules similar to those described below, subject to Treasury regulations.  The terms of a loan shall be determined at the sole discretion of the Committee subject to the following conditions:


(1) 
The term of a loan shall not exceed the earlier of five years or termination of employment; provided, however, the term of a loan for the purchase of a primary residence for the Participant shall not exceed the earlier of thirty years or termination of employment.


(2) 
A loan shall bear interest at the prime rate as determined at a local bank that is designated by the Committee.


(3) 
The amount of a loan (when added to the balance of other outstanding loans) shall not exceed the lesser of:




(A)  $50,000, or




(B)  the greater of:


(i)  50% of the nonforfeitable present value of the Participant's accrued benefit, or





(ii) $10,000


If a Participant is also covered under another qualified plan maintained by the Company, the limitations of clauses (A) and (B) shall be applied as though all such qualified plans are one plan.  In no case shall the outstanding loan balance under this Plan exceed 100% of the Participant's nonforfeitable Account balance under this Plan, or such lower percentage as the Committee may, at its discretion, impose by the adoption of a uniform rule.



(4) 
A loan shall be evidenced by a promissory note.


(5) 
Payments of principal and interest shall be made in approximately equal payments on a basis that would permit the loan to be fully amortized over its term.  Prepayments of principal and interest may be made without penalty.  Loan payments shall be made by payroll deductions except for prepayments.


(6) 
Loans shall be granted on a reasonably equivalent basis, and highly compensated employees, officers, or shareholders of the Company shall not be granted preferential loan terms.


(7)
If a Participant defaults in the making of any payments on a loan when due and such default continues for 60 days thereafter, or in the event of the Participant's bankruptcy, impending bankruptcy, state of solvency or impending insolvency, the loan shall be deemed to be in default, and the entire unpaid balance with accrued interest shall become due and payable.  The Trustee may pursue collection of the debt by any means generally available to a creditor where a promissory note is in default, or, if the entire amount due is not paid by the Participant within 30 days following the default, the Trustee may execute upon the collateral and apply the proceeds from the sale or disposition of such collateral in satisfaction of the unpaid principal and accrued interest.


(8)
Appropriate disclosure shall be pursuant to the Truth in Lending Act to the extent applicable.


(9)
Amounts of principal and interest received on a loan shall be credited to the Participant's Account and the outstanding loan balance shall be considered an investment of the assets of the Account.  Payment of principal and interest shall be credited to the Fund and Account from which the loan originated unless the Committee adopts a rule to the contrary.


(10)
The frequency of loans and the minimum amount for a loan shall be determined at the sole discretion of the Committee.

6.5  Due Date for Benefit Payments

(a)  General.  Subject to paragraph (b) below, payments to a Participant or Beneficiary shall be made as soon as practicable following the completion of the valuation process for the Valuation Date which determines the amount of the payment.


(b)  Limitation.  Except as provided in Subsection (c) below, payment of benefits to a Participant shall start not later than the 60th day after the close of the Plan Year in which the latest of the following events occur:


(1)
the attainment by the Participant of the Normal Retirement Age;


(2) 
the tenth anniversary of the date on which the participant commenced participation in the Plan; or


(3) 
the termination of the Participant's employment with the Company and all Affiliates.


(c)  Deferral to Ascertain Benefit or Locate Participant.  If payment cannot be made on a date it is required to be made because the Company, after making reasonable efforts, cannot locate a Participant or Beneficiary or the amount of the payment cannot be ascertained, a payment retroactive to the required date shall be made no later than 60 days after the earliest date on which the amount of the payment can be ascertained or the date on which the Participant or Beneficiary is located.

SECTION 7
ADMINISTRATION
7.1  Committee and Plan Administrator

The Plan shall be administered by a Committee appointed by the Board of Directors.  The Company shall be the Plan Administrator, as that term is used in ERISA.  The Board of Directors, or its delegate, shall appoint a Committee consisting of three or more members which shall be responsible for carrying out the Company's duties as the Administrator and (except for duties specifically vested in Trustee) for the administration of the provisions of the Plan.  The Committee may appoint or designate other fiduciaries and may allocate fiduciary responsibilities among fiduciaries, including members of the Committee.  The Board of Directors, or its delegate, shall have the power to remove any member of the Committee without prior notification.

7.2  Compensation and Expenses

(a)  A member of the Committee shall serve as a member without compensation for services if he is an Employee of the Company.  He may receive reimbursement by the Company of expenses properly and actually incurred.


(b)  All expenses incurred by the Committee, or a member of the Committee, in carrying out the duties of the Committee, shall be paid by the Company, or in the absence of such payment, by the Trust Fund.

7.3  Manner of Action

A majority of the acting members of the Committee shall constitute a quorum for the transaction of business.  All resolutions adopted and other actions taken by the Committee at any meeting shall be by vote of a majority of those present at any such meeting.  Upon concurrence in writing of a majority of the members at the time in office, action of the Committee may be taken without a meeting.

7.4  Chairman, Secretary, and Employment of Specialists

The members of the Committee shall elect one of their number as Chairman and shall elect a Secretary who may, but need not, be a member of the Committee.  They may authorize one or more of their number or any agent to execute or deliver any instrument or instruments in their behalf, and may employ at the Company's or Trust's expense such counsel, auditors, and other specialists and such clerical and other services as they may require in carrying out the provisions of the Plan.

7.5  Records

All resolutions, proceedings, acts, and determinations of the Committee shall be recorded by the Secretary or under his supervision, and all such records, together with such documents and instruments as may be necessary for the administration of the Plan, shall be preserved in the custody of the Secretary.

7.6  Administration

The Committee shall be responsible for the administration of the Plan, including instructing the Trustee concerning all payments which should be made out of the Trust Fund pursuant to the provisions of the Plan.  The Committee shall have all such powers as may be necessary to carry out the Plan's provisions and may, from time to time, establish rules for the administration of the Plan and the transaction of the Plan's business.  In making any such determination or rule, the Committee shall pursue uniform policies, as from time to time established by the Committee, and not discriminate in favor of or against any Participant.  The Plan shall be operated for the exclusive benefit of Participants and Beneficiaries.  The Committee shall have the exclusive right to make any finding of fact necessary or appropriate for any purpose under the Plan, including but not limited, to the determination of the eligibility for and the amount of any benefit payable under the Plan.  The Committee shall have the exclusive right to interpret the terms and provisions of the Plan and to determine any and all questions arising under the Plan or in connection with its administration, including, without limitation, the right to remedy or resolve possible ambiguities, inconsistencies, or omissions, by general rule or particular decision.  The Committee shall make, or cause to be made, all reports or other filings necessary to meet the reporting and disclosure requirements which are the responsibility of "Plan Administrators" under ERISA.  To the extent permitted by law, all findings of fact, determinations, interpretations, and decisions of the Committee shall be conclusive and binding upon all persons having or claiming to have any interest or right under the Plan.

7.7  Application for Benefits

Each person eligible for a benefit under the Plan shall apply for such benefit by signing an Application Form to be furnished by the Committee.  Each such person shall also furnish the Committee with such documents, evidence, data, or information in support of such application as it considers necessary or desirable.

7.8  Denial of Claims

If any claim for benefits under the Plan is wholly or partially denied, the claimant shall be given notice in writing of such denial within 90 days after receipt of the claim, setting forth the following information:


(a)  the specific reason or reasons for the 

denial;


(b)  specific reference to pertinent Plan provisions on which the denial is based;


(c)  a description of any additional material or information necessary for the claimant to perfect the claim and an explanation of why such material or information is necessary;


(d)  an explanation that a full and fair review by the Committee of the decision denying the claim may be requested by the claimant or his authorized representative by filing with the Committee, within 60 days after such notice has been received, a written request for such review; and


(e)  if such request is so filed, the claimant or his authorized representative may review pertinent documents and submit issues and comments in writing within the same 60‑day period specified in paragraph (d) above.


If special circumstances require an extension of time beyond the 90‑day period, the claimant shall be so advised in writing within the initial 90‑day period.  In no event shall such extension exceed 90 days.


The decision of the Committee shall be made promptly, and no later than 60 days after the Committee's receipt of the request for review, unless special circumstances require an extension of time for processing, in which case a decision shall be rendered as soon as possible, but not later than 120 days after receipt of the request for review.  The claimant shall be given a copy of the decision promptly.  The decision shall be in writing and shall include specific reasons for the decision.  The decision shall be written in a manner calculated to be understood by the claimant, and it shall give specific references to the pertinent Plan provisions on which the decision is based.

7.9  No Enlargement of Employee Rights

Nothing contained in the Plan shall be deemed to give any Employee the right to be retained in the service of the Company or to interfere with the right of the Company to discharge or retire any Employee at any time.

7.10  Expenses of Administration

The compensation of the Trustee, any reasonable and proper attorneys' or management fee incurred in the administration of the Trust Fund, or other reasonable and proper Plan Expenses shall be paid by the Trust, to the extent that it is not paid directly by the Company.

7.11  Facility of Distribution

In the event that the Company shall find that a Participant or any other person entitled to any distribution under the Plan is unable to care for his affairs because of illness or accident or any other reason, any such distributions due may, to the extent permitted by law, unless the claim shall have been made by a duly appointed guardian, conservator, or other legal representative, be made at the direction of the Company to the spouse, child, parent, or other blood relative or to any person deemed by it to have incurred expenses for such Participant or other person entitled to distributions under the Plan, and such distribution so made shall be complete discharge of the liabilities of the Plan with respect to the Participant or such other person.

7.12  Indemnity for Liability

To the maximum extent allowed by law, the Company shall indemnify the members of the Committee, and any other fiduciary who is an officer, director, or employee of the Company, against any and all claims, losses, damages, expenses (including counsel fees), and liabilities, including any amounts paid in settlement with the Company's approval, incurred by such persons, arising from such person's action or failure to act, except for claims arising from gross negligence, willful neglect, or willful misconduct.  The Company reserves the right to select and approve counsel and also the right to take the lead in any action in which it may be liable as an indemnitor.

SECTION 8
FINANCING
8.1  Financing

The Company shall maintain a Trust Fund as a part of the Plan in order to implement and carry out the provisions of the Plan and to finance the benefits under the Plan, by entering into one or more Trust Agreements.  Any Trust Agreement is designated as, and shall constitute, a part of this Plan and all rights which may accrue to any person under this Plan shall be subject to all the terms and provisions of such Trust Agreement.  The Company may modify any Trust Agreement from time to time to accomplish the purpose of the Plan and may replace any Trustee and appoint a successor Trustee or Trustees. The Company may appoint one or more investment managers [which may be any person or organization within the meaning of ERISA Section 3(38)] to direct the Trustee with respect to investments.  Each investment manager shall acknowledge that he is a fiduciary under the Plan in writing delivered to the Company and the Trustee.  The assets of the Trust Fund shall not be used for or diverted to purposes other than the exclusive benefit of Participants and Beneficiaries.

8.2  Contributions

The Company shall make such contributions to the Trust Fund as are required by the provisions of the Plan, subject to the right of the Company to discontinue the Plan.  Forfeitures arising under the Plan for any reason shall be used as soon as possible to reduce the Company's contributions under the Plan.

8.3  Non‑Reversion

The Company shall have no right, title, or interest in the contributions made to the Trust Fund under the Plan and no part of the Trust Fund shall revert to the Company except that:


(a)  If a contribution is made to the Trust Fund by the Company by a mistake of fact, then such contribution may be returned to the Company within one year after the payment of the contribution, and if any part or all of a contribution is disallowed as a deduction under Code Section 404, then to the extent a contribution is disallowed as a deduction it may be returned to the Company within one year after the disallowance.


(b)  If the Internal Revenue Service initially determines that the Plan does not meet the requirements of Code Section 401(a), the Plan shall be null and void from the Effective Date and any Company Contributions shall be returned to the Company within one year after the unfavorable determination unless the Company elects to make the changes to the Plan necessary to receive a determination from the Internal Revenue Service that the requirements of Section 401(a) are met.

SECTION 9
AMENDMENT AND TERMINATION

9.1  Amendments to Conform with Law

The Company reserves the right to make by amendment such changes in, additions to, and substitutions for the provisions of this Plan, to take effect retroactively or otherwise, as is deemed necessary or advisable for the purpose of conforming the Plan to Code Section 401 or to any other present or future federal law relating to trusts and plans of this or similar nature, and to the administrative regulations promulgated pursuant to the Code and such laws.

9.2  Other Amendments and Termination

The Company also reserves the right to amend this Plan at any time, and from time to time, in any manner which it deems desirable including, but not by way of limitation, to change or modify contributions under the Plan, and to change any provision relating to the distribution or payment, or both, of any account balances.  The Company further reserves the right to terminate this Plan at any time by resolution of its Board of Directors.

9.3  Form of Amendment

Any such amendment shall be made by an instrument in writing, signed by a duly authorized officer or officers of the Company certifying that said amendment has been authorized and directed by resolution of the Board of Directors of the Company.

9.4  Limitations on Amendments

The provisions of this Section are subject to the following restrictions:


(a)  No amendment shall operate either directly or indirectly to give the Company any interest whatsoever in any fund or property held by the Trustee under the terms of this Plan, or to permit corpus or income of the Trust to be used for or diverted to purposes other than the exclusive benefit of persons who are Participants or Beneficiaries.


(b)  Except to the extent necessary to conform to the laws and regulations described in Subsection 9.1, no such amendment shall operate either directly or indirectly to deprive any Participant of the value of his nonforfeitable interest as of the time of the amendment.

9.5  Merger, Consolidation or Transfer

No merger or consolidation of the Plan with, or any transfer of assets or liabilities of the Plan to or from, any other plan shall occur unless each Participant in the Plan would be entitled to receive a benefit immediately after the merger, consolidation, or transfer (if the Plan then terminated) which is equal to or greater than the benefit he would have been entitled to receive as if the Plan had been terminated immediately before the merger, consolidation, or transfer. 

SECTION 10
TRUSTEE

10.1.  Appointment of Trustee

Trustee (or Trustees) shall be appointed by the Board of Directors of the Company to administer the Trust Fund.  The Trustee shall serve at the pleasure of the Company and shall have such rights, powers and duties as are provided to a Named Fiduciary for the Investment of assets under ERISA.

10.2.  Investment of the Trust Fund

  All contributions to the Trust for a Participant's benefit shall be held by the Trustee in the Trust Fund and invested by the Trustees solely in accordance with the instructions of the Participant.  The Participant shall exercise exclusive control over the investment of his Accounts, and the Trustee shall have no liability for any such investment or for following any such instruction by the Participant.  No Participant shall, however, direct any investment that would constitute a "prohibited transaction" within the meaning of Section 406 of ERISA, unless covered by a statutory or administrative exemption to Section 406, nor may a Participant direct that any part of his Accounts be loaned to the Participant except as permitted by Section 6. Upon death or other termination of employment of a Participant, the Participant's accounts shall thereafter be invested in the sole discretion of the Trustee in savings accounts, certificates of deposit, U.S. Government obligations of five years or less, money market instruments, or mutual funds investing predominantly in one or more of the foregoing.

10.3.  Bonding of Trustee

  No Trustee shall be required to furnish any bond or security for the performance of its powers and duties hereunder unless the applicable law makes the furnishing of such bond or security mandatory, in which event the Company shall pay the premium on any bond secured hereunder.

SECTION 11
GENERAL PROVISIONS
11.1.  Nonguarantee of Employment

  Nothing contained in this Plan shall be construed as a contract of employment between the Company and Employee, or as a right of any Employee to be continued in the employ​ment of the Company, or as a limitation of the right of the Company to discharge any of its Employees, with or without cause.

11.2.  Manner of Payment  


  Wherever and whenever it is herein provided for payments or distributions to be made, whether in money or otherwise, said payments or distributions shall be made directly into the hands of the Participant, his Beneficiary, his administrator, executor or guardian, as the case may be.  Deposit to the credit of a Participant in any bank or trust company selected by a Participant or Beneficiary hereunder shall be deemed payment into his hands, and provided further, that in the event any person otherwise entitled to receive any payment or distribution shall be a minor or an incompetent, such payment or distribution may be made to his guardian or other person as may be determined by the Committee.

11.3.  Nonalienation of Benefits  


  Benefits payable under this Plan shall not be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, charge, garnishment, execution of levy of any kind, either voluntary or involuntary, including any liability for alimony or other payments for property settlement or support of a spouse or former spouse, or for any other relative of the Participant (other than under a qualified domestic relations order as defined under code section 414(p)), prior to being received by the person entitled to the benefit under the terms of the Plan.  Any attempt to anticipate, alienate, sell, transfer, assign, pledge, encumber, charge or otherwise dispose of any right to benefits payable hereunder shall be void.  The Trust Fund shall not in any manner be liable for, or subject to, the debts, contracts, liabilities, engage​ments or torts of any person entitled by benefits hereunder.  None of the Plan benefits or Trust assets shall be considered an asset of the Participant in the event of his insolvency or bankruptcy.

11.4.  Titles for Convenience Only  


  Titles of the articles and sections hereof are for convenience only and shall be considered in construing this Plan.  Also, words used in the singular or plural may be construed as though in the plural or singular when they would so apply.

11.5.  Amounts Returnable to the Company  


  In no event shall the Company receive any amounts from the Trust, except such amounts, if any, as set forth below:


(a) In the event of a contribution made by the Company by a mistake of fact, such contribution may be returned to such Employer within one year after payment thereof.


(b) If the Company's determination letter issued by the District Director of Internal revenue is an initial determination letter as to such Employer and is to the effect that the Plan and Trust herein set forth or as amended prior to the receipt of such letter do not meet the requirements of Section 401 and 501 of the Internal Revenue Code of 1954, such Employer shall be entitled at its option to withdraw, within one year of the receipt of such letter, all contributions made on and after its effective date, in which event the Plan and Trust shall then terminate as to such Employer and all rights of the Employees shall be those as if the Plan had never been adopted.


(c) Each contribution hereunder is conditioned upon the deductibility of such contribution under Section 404 of the code and may be returned to the Company within one year if such deduction is disallowed (to the extent of the disallowance).

11.6.  Governing Law  


  This Plan and each of its provisions shall be construed and their validity determined by the application of the laws of the State of ______________ except to the extent such law is preempted by Federal statute.

11.7.  Indemnity  


  The Company indemnifies and saves harmless the Board of Directors, the members of the Committee, and each of them from and against any and all loss resulting from liability to which the members of the Board of Directors and Committee may be subjected by reason of any act or conduct (except willful or reckless misconduct) in their official capacities in the administration of this Plan or Trust, or both, including all expenses, reasonably incurred in their defense in case the Company fails to provide such defense.  The indemnification provisions of this Section 11.7 shall not relieve the Board of Directors, or any member of the Committee from any liability such individuals may have under ERISA for breach of a fiduciary duty.


IN WITNESS WHEREOF, ____________________________ has caused this instrument to be executed by its duly authorized officers on this the _____ day of _________, 20____, effective as of ______________________, 20____. 






 ______________________________ 






By: ___________________________ 

 




Title:__________________________

STATE OF _________________
)




 

:SS

COUNTY OF _________________
)


On this the _____ day of _________, 20____, _____________________ personally appeared before me and acknowledged to me that he/she having authority of the ________________________________ governing board had executed the foregoing benefit plan. 






______________________________






NOTARY PUBLIC

Residing at:__________ 

Commission Expires:___________
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