FOURTH RESTATEMENT OF THE

RULES AND REGULATIONS OF THE

PENSION PLAN FOR THE NON-BARGAINING EMPLOYEES OF

WACKENHUT SERVICES, INCORPORATED

The Plan, which first became effective on August 14, 1972, was restated as of November 29, 1976, as of June 26, 1986, and as of January 1, 1994, with each such restatement having been amended at various times during the years intervening between its effective date and the effective date of the subsequent restatement.

Effective January 1, 2003, the Rules and Regulations of the Pension Plan for the Non-Bargaining Employees of Wackenhut Service, Incorporated are restated as set forth in this document.  This is the Fourth Restatement of the Rules and Regulations of the Plan.

ARTICLE I

Definitions
Unless the context or subject matter otherwise requires, the following definitions shall govern in the Plan:

Section 1.  Effective Date of the Plan.  “Effective Date of the Plan” shall mean August 14, 1972.

Section 2.  Plan.  “Plan” means the retirement plan and trust established by this Agreement, as the same may be from time to time amended.  The Plan shall be known as the “Pension Plan for the Non-Bargaining Employees of Wackenhut Services, Incorporated” or the “W.S.I.-L.V. Retirement Plan.”

Section 3.  Plan Year.  “Plan Year” shall mean the period from August 14, 1972 to December 31, 1973, and subsequent Plan Years shall mean the calendar year commencing on January 1 and ending on December 31.

Section 4.  Fund or Pension Fund.  “Fund or Pension Fund” means the aggregate of all assets held by the Funding Agency to provide the benefits of this Plan.

Section 5.  Funding Agency.  “Funding Agency” means the insurance company and/or trustee or trustees selected by the Employer as a depository for funds accumulated under this plan, severally or jointly, as the case may be.

Section 6.  ERISA.  “ERISA” means the Employee Retirement Income Security Act of 1974.

Section 7.  Employer.  “Employer” means Wackenhut Services, Incorporated, at its Las Vegas, Nevada, offices and its offices and facilities incidental thereto, and its immediate predecessor security contractor to the Nevada Operations office of the Department of Energy.  For purposes of identifying highly compensated employees and applying the rules on participation, vesting and statutory limits on benefits under the Fund but not for determining Covered Employment, the term “Employer” includes all corporations, trades or businesses under common control with the Employer within the meaning of Internal Revenue Code §414(b) and (c), all members of an affiliated service group with the Employer within the meaning of Internal Revenue Code §414(m) and all other businesses aggregated with the Employer under Internal Revenue Code §414(o).

Section 8.  Employee.  “Employee” means any Employee of the Employer who performs work not covered by a collective bargaining agreement at the Las Vegas, Nevada, offices and related facilities of Wackenhut Services, Incorporated, as part of the Employer’s functions as a security contractor to the Nevada Operations office of the Department of Energy.

Section 9.  Normal Retirement Age.  Effective January 1, 1988, the term “Normal Retirement Age” means the later of:

(a)
age 62, or

(b)
the earlier of:

(1)
the fifth anniversary of the Participant’s plan participation, disregarding participation before January 1, 1988, or

(2)
the tenth anniversary of the Participant’s plan participation.

Years of Participation prior to a Permanent Break in Service shall be disregarded in applying this subsection.

Section 10.  Participant.  “Participant” means a Pensioner, Beneficiary, or an Employee who meets the requirements for participation in the Plan as set forth in Article II, or a former Employee who has attained Vested Status under this Plan.  A Beneficiary is a person (other than an Employee or a Pensioner) who is receiving benefits under this Plan because of his or her designation for such benefits by a Pensioner or Participant.

Section 11.  Vested Participant.  “Vested Participant” means an Employee who qualifies for a Deferred Vested Pension in accordance with the provisions of Section 7 of Article III.

Section 12.  Pensioner.  “Pensioner” means a person to whom a pension is being paid under this Plan or to whom a pension would be paid but for the time required for administrative processing.

Section 13.  Pension Credit.  “Pension Credit” means the sum of Past Service Credit and Future Service Credit.

Section 14.  Contribution.  “Contribution” means the payment made or to be made to the Fund on behalf of any Employee by the Employer.

Section 15.  Past Service Credit.  “Past Service Credit” means periods of employment prior to August 14, 1972, to the extent credited in accordance with Article IV of this Plan.

Section 16.  Future Service Credit.  “Future Service Credit” means periods of employment on and after August 14, 1972, to the extent credited in accordance with Article IV of this Plan.

Section 17.  Board of Directors.  “Board of Directors” means the Board of Directors of the Employer as defined in Section 7 of this Article.

Section 18.  Pension Committee or Committee.  “Pension Committee or Committee” means the Pension Committee established under Article IX to administer the Plan.

Section 19.  Covered Employment.  “Covered Employment” means employment as an Employee, as defined in Section 8 of this Article in the type of work for which contributions are made in accordance with Section 14 of this Article.

Section 20.  Hour of Service.

(a)
Each hour for which an Employee is paid, or entitled to payment, by the Employer for the performance of duties.  These hours shall be credited to the Employee for the period in which the duties are performed; and

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

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

Section 21.  Affiliate.  “Affiliate” shall mean a corporation or other employer that is a member of a controlled group of employers, within the meaning of Sections 414 and 1563(a) of the Code without regard to Section 1563(a)(4) and (e)(3)(c) of such code, of which the Company is a member, provided, however, that the phrase “more than 10 percent” shall be substituted for the phrase “at least 80 percent” each place it appears in Section 1563 of such Code.

Section 22.  Other Terms.  “Other Terms” are specifically defined as follows:

             Terms              
Article
        Section(s)

(a)
Regular Pension
III
2 and 3

(b)
Early Retirement Pension
III
4, 5, and 6

(c)
Deferred Vested Pension
III
7 and 8

(d)
Disability Pension
III
9, 10, 11, 12, 13, and 14

(e)
Pension Credits
IV
2, 3 and 4

(f)
Year of Vesting Service
IV
5

(g)
Break in Service (One Year

Break in Service, Permanent

Break in Service)
IV
6

(h)
Husband-and-Wife Pension
V
1

(i)
Required Beginning Date
VIII
3(b)

(j)
Retirement
VIII
4

Section 23.  Compensation.

(a)
Subject to the limitations described in Article VIII, Section 8, a Participant’s annual Compensation shall mean the total of all cash salary or wages that were paid to the Participant during a Plan Year and that were reportable on Form W-2 as earnings subject to income tax.  Notwithstanding the foregoing, for purposes of determining Final Five-Year Average Compensation under Article I, Section 24, a Participant’s annual Compensation shall exclude bonuses, overtime pay and other irregular payments.

(b)
Solely for purposes of determining Highly Compensated Employees and establishing the limits under section 415 of the Internal Revenue Code, a Participant’s annual Compensation shall include any elective deferral (as defined under Code § 402(g)(3)), and any amount that is contributed or deferred by the Employer at the election of the Employee, and that, by reason of Code §§ 125 or 457, is not includible in the gross income of the Employee.

(c)
For limitation years beginning on and after January 1, 2001, for purposes of Code sections 415(c)(3) and 414(s), compensation paid or made available during such limitation years shall include elective amounts that are not includible in the gross income of the employee by reason of  Code section 132(f)(4).

Section 24.  Final Five-Year Average Compensation.  “Final Five-Year Average Compensation” shall mean:

(a)
A fraction, the numerator of which shall be the Employee’s total Compensation during the 260 consecutive weeks of service out of the final 520 consecutive weeks of service during which the Employee’s Compensation was the highest, and the denominator of which shall be five; or

(b)
For Employees with fewer than 260 consecutive weeks of service, a fraction, the numerator of which shall be the product of 52 and the Employee’s total Compensation during his period of service, and the denominator of which shall be the Employee’s number of weeks of service.

For purposes of determining consecutive weeks of service, weeks of service during any Plan Year in which the Employee has a One Year Break in Service as defined in Article IV shall be disregarded.

Section 25.
Trustee.  “Trustee” means the person or entity named as trustee herein and any successors as named by the Board of Directors.

Section 26.
Trust Fund.  “Trust Fund” means the assets of the Plan and Trust as the same shall exist from time to time.

Section 27.  Annuity Starting Date.

(a)
Subject to Subsection (b), below, a Participant’s Annuity Starting Date is the first day of the first calendar month starting after the Participant has fulfilled all of the conditions for entitlement to benefits and after the later of:

(1)
the Participant’s submission of a completed application for benefits, or

(2)
thirty (30) days after the Plan advises the Participant of the available benefit payment options, unless:

(A)
the benefit is being paid as a Husband-and-Wife Pension at or after the Participant’s Normal Retirement Age,

(B)
the benefit is being paid out automatically as a lump sum under Article III, Section 16 of the Plan, or

(C)
the Participant consents in writing to the commencement of benefits before the end of that 30-day period, but in no event can a married Participant and Spouse waive the thirty day notice period provided by Article V, Section 2(b).

(b)
The Annuity Starting Date will not be later than the Participant’s Required Beginning Date as defined in Article VIII, Section 3(b) of the Plan.

(c)
The Annuity Starting Date for a surviving spouse will be determined under subsections (a) and (b) above; the Annuity Starting Date for a Beneficiary will be determined under subsections (a) and (b) above, except that references to the Husband-and-Wife Pension and spousal consent do not apply.

(d)
A Participant who retires before his or her Normal Retirement Age and then earns additional benefit accruals under the Plan through reemployment will have a separate Annuity Starting Date determined with respect to those additional accruals, except that an Annuity Starting Date that is on or after Normal Retirement Age shall apply for any additional benefits accrued through reemployment after that date.

Section 28.  Highly Compensated Employee.

(a) The term "Highly Compensated Employee" includes highly compensated active employees and highly compensated former employees of an Employer.  Whether an individual is a Highly Compensated Employee is determined separately with respect to each Employer, based solely on that individual's Compensation from or status with respect to that Employer.

(b) A highly compensated active employee is any employee of the Employer who performs service for the Employer during the calendar year being tested and who:

(1)
was a 5-percent owner of the Employer at any time during the calendar year or the preceding calendar year, or

(2)
for the preceding calendar year

(A)
had Compensation from the Employer in excess of $80,000 (as adjusted annually for increases in the cost-of-living in accordance with regulations prescribed by the Secretary of the Treasury), and
(B)
was in the top-paid group of employees of such Employer for such preceding calendar year.  For this purpose, the top-paid group of employees shall consist of the top 20 percent of the employees when ranked on the basis of Compensation paid during such year.  This subparagraph (B) shall only apply to the extent permitted under the consistency requirements of IRS Notice 97-45 (VI). 

Section 29.  Applicable Mortality Table. The “applicable mortality table” for use in the calendar year that contains the Annuity Starting Date is the table prescribed for use in that year in Regulations under Internal Revenue Code section 417(e), and which until modified or superseded, is the table set forth in Revenue Ruling 95-6.

Section 30.  Applicable Interest Rate. The “applicable interest rate” is the annual rate of interest on 30-year Treasury securities as specified by the Commissioner of Internal Revenue for the November immediately preceding the calendar year that contains Annuity Starting Date.  The stability period, within the meaning of Treasury Regulation § 1.417(e)-1(d)(4)(ii), shall be the calendar year.
ARTICLE II

Participation
Section 1.  Purpose.  This Article contains definitions to meet certain requirements of the Employee Retirement Income Security Act of 1974 (otherwise referred to as ERISA or the Act).  Once an Employee has become a Participant, he receives Credited Service and Pension Credits in accordance with the provisions of Article IV.

Section 2.  Participation.

(A) All Employees as defined in Article I, Section 8 hereof who have completed three months of active service with an Employer shall be eligible to participate in the Plan except as described in subsection (B) of this Section 2.  An Employee shall become a Participant in the Plan on the first Monday following completion of three months of active service with the Employer.  The required service may be completed with any other employment with the Employer that is continuous with the Employee’s Covered Employment with the Employer subsequent to the Effective Date of the Plan.  Completion of ninety calendar days of Covered Employment shall be equivalent to completion of three months of active service.  Notwithstanding the foregoing, an individual who was vested in the Bechtel Nevada Employee Retirement Plan as of October 1, 1998, and becomes an Employee on October 1, 1998, shall become a Participant in the Plan on his first day as an Employee.

(B) An Employee who is required to complete three months of active service to be eligible to participate shall not become a participant in the Plan following completion of three months of active service as described in subsection (A) of this Section 2 unless such Employee thereafter completes 1 Year of Service (1000 hours of service in a 12-month period), as that term is defined in 29 U.S.C. § 1052.

Section 3.  Termination of Participation.  A Participant who incurs a One Year Break in Service (defined in Section 6 of Article IV) shall cease to be a Participant as of the last day of the calendar year that constituted the One Year Break, unless such Participant is a Pensioner or has achieved vested status.

Section 4.  Reinstatement of Participation.  An Employee who has lost his status as a Participant in accordance with Section 3 of this Article, shall again become a Participant immediately upon his resumption of Covered Employment.  However, if the Employee has incurred a Permanent Break in Service as defined in this Plan, the Employee shall again become a Participant only upon meeting the requirements of Section 2 of this Article in any period of twelve (12) consecutive months that begins after the calendar year during which his participation is terminated.

Section 5.  Service With an Affiliate.  Hours of Service with an affiliate shall be deemed Hours of Service with the Employer for purposes of participation.

ARTICLE III

Pension Eligibility and Amounts
Section 1.  General.  This Article sets forth the eligibility conditions and benefit amounts for the pensions provided by the Plan.  Eligibility for benefits depends on the accumulation and retention of Pension Credit under the provisions of Article IV.  The benefit amounts are subject to reduction on account of the Husband-and-Wife Pension (Article V).  An eligible Participant’s entitlement to pension benefits is subject to his retirement and application for benefits, as provided in Article VII.

Section 2.  Eligibility for Regular Pension.  A Participant who has retired shall be entitled to receive a Regular Pension if he has attained age 62 and has accumulated at least:

(a)
Ten (10) or more years of Pension Credit, at least three years of which were accumulated after the Effective Date of the Plan; or

(b)
(1)
Five (5) or more years of Vesting Service and an Hour of Service on or after January 1, 1989; or

(2)
Five (5) or more years of Pension Credit, at least three years of which were accumulated after the Effective Date of the Plan, and an Hour of Service on or after January 1, 1989.

Section 3.  Amount of Regular Pension.

(a)
Participants with an Hour of Service on or after January 1, 1989.  The monthly amount of the Regular Pension payable to an eligible Participant with an Hour of Service on or after January 1, 1989 shall be a fraction,

(1)
the numerator of which shall be the product of

(A)
the number, up to a maximum of thirty (30), of years of Pension Credit the Participant has, and

(B)
1.45% of the Participant’s Final Five-Year Average Compensation; and

(2)
the denominator of which shall be twelve (12).

(b)
Participants without an Hour of Service on or after January 1, 1989.  The monthly amount of the Regular Pension payable to an eligible Participant without an Hour of Service on or after January 1, 1989 shall be a fraction,

(1)
the numerator of which shall be the product of

(A)
the number, up to a maximum of thirty (30), of years of Pension Credit the Participant has, and

(B)
the sum of 0.9% of the first $10,400 of the Participant’s Final Five-Year Average Compensation and 1.5% of the excess over $10,400 of the Participant’s Final Five-Year Average Compensation; and

(2)
the denominator of which shall be twelve (12).

Section 4.  Eligibility for Early Retirement Pension.  A Participant who has  retired shall be entitled to an Early Retirement Pension if he has attained age 55 but not yet attained age 62, and has accumulated at least:

(a)
Ten (10) or more years of Pension Credit, at least three years of which were accumulated after the Effective Date of the Plan; or

(b)
(1)
Five (5) or more years of Vesting Service and an Hour of Service on or after January 1, 1989; or

(2)
Five (5) or more years of Pension Credit, at least three years of which were accumulated after the Effective Date of the Plan, and an Hour of Service on or after January 1, 1989.

Section 5.  Amount of the Early Retirement Pension.  The Early Retirement Pension shall be a monthly amount determined as follows:

(a)
The first step shall be to determine the amount of the Regular Pension to which the Participant would be entitled if he were 62 years of age on his Annuity Starting Date.

(b)
The second step, to take account of the fact that the Participant is younger than 62, shall be to reduce the amount determined in (a) above by ½ of 1% for each month by which the Participant is younger than 62 on the Annuity Starting Date of his Early Retirement Pension.

Section 6.  Return to Covered Employment by an Early Retirement Pensioner.  In the event that any Participant who has retired, qualified for and received an Early Retirement Pension subsequently re-enters Covered Employment, such Participant’s Early Retirement Pension benefit payments shall thereupon immediately cease.  However, a Participant’s accrual of Pension Credit shall be resumed as of the date of his return to Covered Employment.

Section 7.  Eligibility for Deferred Vested Pension.  A Deferred Vested Pension is payable upon retirement to a Vested Participant who has attained age 55.  A Participant shall have a right to a Deferred Vested Pension if, without a Permanent Break in Service as defined in Article IV, the Participant:

(a)
Has accumulated at least ten (10) years of Vesting Service; or

(b)
Has accumulated at least ten (10) years of Pension Credit, at least three of which were accrued on or after the Effective Date of the Plan; or

(c)
Has accumulated at least five (5) years of Vesting Service and an Hour of Service on or after January 1, 1989; or

(d)
Has accumulated at least five (5) years of Pension Credit, at least three years of which were accumulated after the Effective Date of the Plan, and an Hour of Service on or after January 1, 1989; or

(e)
Has attained Normal Retirement Age; or

(f)
Was vested, as of October 1, 1998, in the Bechtel Nevada Employee Retirement Plan, and became a Participant on October 1, 1998.

Section 8.  Amount of the Deferred Vested Pension.  The monthly amount of the Deferred Vested Pension payable to a Vested Participant shall be determined in the same manner as a Regular or Early Retirement Pension, whichever is appropriate to his attained age on his Annuity Starting Date.

Section 9.  Eligibility for Disability Pension.  A totally disabled Participant shall be entitled to receive a Disability Pension if he meets the following requirements:

(a)
he has not yet attained age 62; and

(b)
he has at least ten (10) years of Pension Credit, without a Permanent Break in Service as defined in Article IV; and

(c)
he has earned at least three (3) years of Future Service Credit.

Section 10.  Amount of the Disability Pension.  The monthly amount of the Disability Pension shall be determined in the same manner as a Regular Pension.

Section 11.  Total Disability Defined.

(a)
A Participant whom the Social Security Administration has determined to be entitled to a Social Security Disability Benefit in connection with his Old Age Survivors and Disability Insurance coverage shall be deemed totally disabled as of the effective date of the Social Security Disability Award.  The Committee may, at any time, or from time to time, require evidence of continued entitlement to such Social Security Disability Benefits.

(b)
A Participant who is terminated solely due to failure to meet the medical standards (not the typical fitness test) set forth in 10 CFR 1046 or other applicable Government Agency directions shall be deemed totally disabled as of the first day of the month next following the month in which the disability occurs.

Section 12.  Disability Pension Payments.

(a)
Generally.  Payment of the Disability Pension shall commence on the Participant’s Annuity Starting Date and shall continue for so long as the pensioner remains totally disabled as defined in Section 11 of the Article, except that upon attaining age 62, a Disability Pensioner shall have his benefits continued regardless of whether he remains totally disabled.

(b)
Notwithstanding anything in this Plan to the contrary,

(1)
Disability Pension payments shall not commence prior to the first day of the month following the month in which an Employee last worked in Covered Employment; and

(2)
On and after January 18, 1990, in the event a Disability Pensioner becomes employed by or performs any service of any value whatsoever for an employer whose business is competitive with the business conducted by the Employer within the geographical limits of any Area Office (as that term is defined in the Employer’s Corporate Manuals & Procedures as it may, from time to time, be revised), the pension benefits of such Disability Pensioner shall be suspended. Pension payment shall resume on the first of the month in which the Pensioner attains Normal Retirement Age.  For purposes of this subsection 12(b)(2) only, the term “Employer” shall also mean the Wackenhut Corporation and any of its subsidiary companies.

(c)
Auxiliary Disability Benefit.  Effective November 1, 1994, if the Annuity Starting Date for a Participant’s Disability Pension is later than the date as of which the participant is determined, under Section 11 of this Article, to be totally disabled, then, subject to Article VIII, Section 1, such Participant shall be entitled to an Auxiliary Disability Benefit.

If the Participant’s application for Disability Pension and Social Security Disability award certificate are filed within sixty (60) days after a determination by the Social Security Administration of entitlement to a Social Security Disability benefit, then such application shall be considered timely and payment of the Auxiliary Disability Benefit shall commence as of the date of such Social Security Disability entitlement. If the Participant’s application for Disability Pension or the Participant’s Social Security Award certificate is filed more than sixty (60) days following such determination by the Social Security Administration, then the Auxiliary Disability Benefit shall not be payable.

The Auxiliary Disability Benefit is an amount, payable as a lump sum, equal to the benefit that would have been due had a Disability Pension (in the payment form chosen for that pension) been payable between the date of entitlement to Social Security Disability Benefits and the Annuity Starting Date of the Disability Pension.

(d)
Total Disablement of an Early Retirement Pensioner.  If an Early Retirement Pensioner (other than a Level Income Option Pensioner under Article VI) whose Annuity Starting Date is on or after January 1, 1992 is granted a Social Security Disability Award based on a date of disablement which is prior to or during the twelve (12) month period immediately following such Annuity Starting Date, then the Pensioner shall be allowed, should he so elect, to convert such Early Retirement Pension to a Disability Pension, which shall be payable in that form in which the Pensioner had elected to receive his Early Retirement Pension, and, subject to Subsection (b)(1) above, shall commence as of the date of entitlement to Social Security Disability benefits.  Notwithstanding the foregoing, if such election is made after the later of July 18, 1996 or the ninetieth (90th) day following the mailing date of the notice of entitlement to Social Security Disability benefits, then the Early Retirement Pension shall be designated a Disability Pension, but the monthly amount payable shall not be recalculated as a result of such designation.

Section 13.  Effect of Recovery by a Disability Pensioner.  If, prior to age 62, a Disability Pensioner should lose entitlement to his Social Security Disability Benefit or recover from his disability, such fact shall be reported, in writing, to the Pension Committee within 21 days of the date he receives notice from the Social Security Administration of such loss, or the date of his recovery.  If such written report is not provided, upon his subsequent retirement, he will not be eligible for benefits for a period of six months following the date of his retirement, in addition to the months that may have elapsed since he received notice of the termination of the Social Security Disability Benefit or since he recovered from his disability and in which he received a Disability Pension under this Pension Plan.  In no event will such six months’ postponement extend beyond his Normal Retirement Age.

Section 14.  Re-employment of a Disability Pensioner.  A Disability Pensioner who is no longer totally disabled and who, after being re-employed, again is eligible to retire in accordance with this Plan, shall receive upon his subsequent retirement a benefit based upon his total years of Pension Credit unaffected by the prior receipt of a Disability Pension.

Section 15.  Non-duplication of Pensions.  A person shall not be entitled to the payment of more than one type of pension under this Plan at any one time.

Section 16.  Lump Sum Payment in Lieu of Monthly Pension. If, at the time a monthly pension is payable to a Participant, the actuarial value of the lifetime pension is $5,000 or less, the Committee shall pay him the lump sum amount of such actuarial value, instead of the monthly pension otherwise due him.  For Participants, the amount of such lump sum payment under this Section shall be determined on the basis of the 1971 Group Annuity Mortality Table for males, blended 60% with no set back and 40% set back seven years; for Beneficiaries, the amount of such lump sum payment under this Section shall be determined on the basis of the 1971 Group Annuity Mortality Table for males, blended 60% set back seven years and 40% with no set back.  The interest assumption shall be equal to 7%.  However, in no event shall the actuarial value be less than that determined using the Applicable Mortality Table and the Applicable Interest Rate.  Exception: Notwithstanding the foregoing, if a Pensioner has started to receive payments in the form of the Husband-and-Wife Pension, the surviving legal spouse will receive monthly benefits after the Pensioner’s death unless the surviving spouse consents, in writing, on a form prescribed by the Committee, to a lump sum payment.

When a lump sum has been paid by the Fund, all Pension Credit and years of Vesting Service earned by the Participant with respect to which the lump sum distribution was made shall be completely disregarded and the Fund shall have no liability for the payment of any additional benefit to the Participant or his Beneficiary.

Section 17.  Eligibility for Service Pension.  A Participant who has retired shall be entitled to receive a Service Pension if:

(a)
he has at least 25 years of Pension Credit; and

(b)
he was not awarded an Early Retirement Pension prior to July 1, 1982.

Section 18.  Amount of Service Pension.  The monthly amount of the Service Pension shall be determined in the same manner as the Regular Pension.

Section 19.  Rounding of Benefit Amount.  The final monthly amount of a Regular Pension, Early Retirement Pension, Deferred Vested Pension, Disability Pension, or Service Pension as determined under Section (3), (5), (8), (10), or (18) of this Article, respectively, and, when applicable, adjusted by Husband and Wife factors or Level Income Option factors under Article V or VI hereof, respectively, shall be raised to the next higher multiple of 50¢ if it is not already a multiple of 50¢.

ARTICLE III-A

Pro Rata Pensions
Section 1.  Purpose.  Pro Rata Pensions are provided under this Plan for Employees who retire on or after March 13, 1986 and who would otherwise be ineligible for a pension because their years of employment have been divided between employment creditable under this Plan and employment creditable under another pension plan.

Section 2.  Related Plan.  By resolution adopted, the Pension Committee may recognize any other pension plan as a Related Plan.

Section 3.  Related Credit.  The term “Related Credit” means credit accumulated by an Employee under a Related Plan.  The Trustees shall compute Related Credit on the basis on which that credit has been earned under the Related Plan and credited by the Related Plan to this Plan.

Section 4.  Combined Credit.  The term “Combined Credit” means the total of an Employee’s Related Credit plus Pension Credit accumulated under this Plan.

Section 5.  Non Duplication.  An Employee shall not receive double credit for the same period of employment.  No more than one year of Combined Credit shall be given for employment in any calendar year.

Section 6.  Eligibility for Pro Rata Pension.  An Employee who has retired shall be eligible for a Pro Rata Pension if he meets the following requirements:

(a)
He would be eligible for any type of pension under this Plan were his Combined Credits treated as Pension Credit under this Plan; and

(b)
He has at least one year of Future Service Credit in this Plan; and

(c)
If he is applying for a Disability Pension, he is deemed to be sufficiently disabled so as to meet the disability criterion for a Disability Pension in each of the Related Plans whose Related Credit is needed to qualify him for a Pro Rata Pension; and

(d)
If age is a requirement for the type of pension for which the Employee is applying, he meets the minimum age requirement for a pension under each of the Related Plans whose Related Credit is needed to qualify him for a Pro Rata Pension.

Section 7.  Breaks in Covered Employment.  Hours in a Related Plan shall be considered in determining whether the Employee has incurred a Break in Covered Employment as defined in Article IV.  However, once employer contributions are no longer made to this Plan or a Related Plan with respect to work performed by the Employee, the determination as to whether he has had a Permanent Break in Covered Employment under this Plan shall be based solely on the Pension Credit and Years of Vesting Service earned under this Plan and not on the Combined Credit accumulated by the Employee.

Section 8.  Amount of Pro Rata Pension.  The monthly amount of a Pro Rata Pension payable by each Related Plan under which an Employee qualifies, shall be the benefit amount he accrued under that Plan during the period he earned Pension Credit under that Plan.

Section 9.  Payment of Pro Rata Pensions.  The payment of a Pro Rata Pension shall be subject to all of the conditions contained in the Plans applicable to other types of pensions.  If an Employee’s Pro Rata Pension is suspended by one Plan, it may be suspended by the other Plan(s).  Any Plan suspending an Employee’s Pro Rata Pension shall notify all other affected Plans.

Section 10.  Other Benefits.  The obligation of this Plan and each of the Related Plans shall include, in addition to pension benefits and postretirement death and survivor benefits, any preretirement death and survivor benefits provided by such Plan(s).

Section 11.  Benefit Increases.  If an Employee leaves the jurisdiction of this Plan and the benefit level in this Plan is later increased, benefits from this Plan shall be computed at the benefit level in effect at the time the Employee last earned Pension Credit under this Plan.

ARTICLE IV

Pension Credits and Years of Vesting Service
Section 1.  General.  The purpose of this Article is to define the basis on which Participants accumulate Pension Credits and Years of Vesting Service.  The Article also defines the basis on which accumulated Pension Credits and Years of Vesting Service may be cancelled.

Section 2.  Pension Credit for Periods Prior to August 14, 1972 (Past Service Credit).

(a) An Employee who was employed by the Employer on August 14, 1972 and has earned two years of Future Service Credit shall be entitled to Past Service Credit for each calendar year prior to August 14, 1972 during which he was employed by the Employer.  An Employee shall be entitled to a full year of Past Service Credit for each calendar year he was so employed for fifty (50) weeks.  If an Employee was so employed for fewer than fifty (50) weeks, he shall receive partial credit on the basis of two hundredths (.02) of a year of Past Service Credit for each week of employment.  The maximum number of years of Past Service Credit is fifteen (15).

(b) Past Service Credit shall be granted in accordance with this Section for Eligible Bargained Past Service.  For purposes of this subsection, the term Eligible Bargained Past Service shall mean employment with the Employer that:

(1)
was creditable as Past Service Credit, as that term is defined by the Pension Plan for the Independent Guard Association of Nevada-Wackenhut Services, Incorporated Pension Trust Fund; and

(2)
was performed prior to August 14, 1972; and

(3)
was performed by an individual who, after August 14, 1972 but before December 24, 1974, was promoted to a salaried position with the Employer and established Participant status in accordance with Article II of this Plan; and

(4)
is not recognized, for purposes of benefit accrual, by the Pension Plan for the Independent Guard Association of Nevada-Wackenhut Services, Incorporated Pension Trust Fund.

No transfer of assets between plans shall be effected pursuant to this subsection (b). Immediately following an individual’s promotion and establishment of Participant status, as described in paragraph (3) above, the benefit payable under this Plan shall be equal to or greater than the benefit payable under the Pension Plan for the Independent Guard Association of Nevada-Wackenhut Services, Incorporated Pension Trust Fund immediately prior to such promotion and establishment of Participant status.

Section 3.  Pension Credit for Periods On and After August 14, 1972 (Future Service Credit).

(a)
An Employee who is first employed by the Employer between August 14, 1972 and January 1, 1987 shall be entitled to a full year of Future Service Credit for each calendar year during which he is employed by the Employer in Covered Employment for fifty (50) weeks.  If he is employed for fewer than 50 weeks, he shall receive .02 of a year Future Service Credit for each week of employment.  Exception: For the period commencing August 14, 1972 until December 31, 1973, an Employee shall receive up to 1.4 years of Future Service Credit if he was employed by the Employer in Covered Employment for seventy (70) weeks during the period.  If he was employed for fewer than seventy (70) weeks, he shall receive .02 of a year of Future Service Credit for each week of employment.
(b)
An Employee who is first employed by the Employer on or after January 1, 1987 shall, beginning on the first Monday following three months of active service with the Employer, receive a full year of Future Service Credit for each calendar year during which he was employed by the Employer in Covered Employment for fifty (50) weeks.  If an Employee was employed in Covered Employment for fewer than fifty (50) weeks in a calendar year, he shall receive .02 of a year of Future Service Credit for each week of such employment.  Completion of ninety calendar days of Covered Employment shall be equivalent to completion of three months of active service.  Notwithstanding the foregoing, an Employee who was vested in the Bechtel Nevada Employee Retirement Plan as of October 1, 1998, and became a Participant on October 1, 1998, shall receive Future Service Credit in accordance with this subsection beginning on his first day as an Employee.

(c)
If, in any calendar year after August 14, 1972, a Participant works in Covered Employment more weeks than are required for the maximum allowable Future Service Credit, such additional weeks, up to a maximum of two weeks in any calendar year, shall be carried forward to succeeding calendar year(s) for the purpose of producing additional Future Service Credit in such succeeding year(s).  Such additional weeks may also be accumulated and used to establish additional Future Service Credit at the time of retirement.

(d) Future Service Credit shall be granted in accordance with this Section for Eligible Bargained Employment.  For purposes of this subsection, the term Eligible Bargained Employment shall mean employment with the Employer that:

(1)
was performed under the Collective Bargaining Agreement, as that term is defined by the Pension Plan for the Independent Guard Association of Nevada-Wackenhut Services, Incorporated Pension Trust Fund; and

(2)
was performed on or after August 14, 1972, but prior to December 24, 1974; and

(3)
was performed by an individual who, after August 14, 1972 but before December 24, 1974, was promoted to a salaried position with the Employer and established Participant status in accordance with Article II of this Plan; and

(4)
is not recognized, for purposes of benefit accrual, by the Pension Plan for the Independent Guard Association of Nevada-Wackenhut Services, Incorporated Pension Trust Fund.

No transfer of assets between plans shall be effected pursuant to this subsection (d). Immediately following an individual’s promotion and establishment of Participant status, as described in paragraph (3) above, the benefit payable under this Plan shall be equal to or greater than the benefit payable under the Pension Plan for the Independent Guard Association of Nevada-Wackenhut Services, Incorporated Pension Trust Fund immediately prior to such promotion and establishment of Participant status.

Section 4.  Maximum Pension Credit.

(a)
No Employee shall receive more than a full year of Pension Credit in any one Plan Year, with the exception of:

(1)
the Plan Year from August 14, 1972 to December 31, 1973, during which it is possible to have earned up to 1.4 years of Pension Credit based on up to 70 weeks of employment, and

(2)
the final Plan Year of an Employee’s participation prior to retirement, for which an Employee may receive more than a full year of Pension Credit only if the additional credit is due to accrued unused vacation time compensated by the Employer.

(b)
The maximum number of years of Pension Credit (Past Service and Future Service Credit combined) is 30.

Section 5.  Years of Vesting Service.

(a)
General Rule.  A Participant shall be credited with one Year of Vesting Service for each Plan Year after August 14, 1972, including periods before he became a Participant, in which he worked in Covered Employment for 1,000 hours or more.  A Participant shall be credited with one Year of Vesting Service for 1,000 hours or more of work in Covered Employment for the period August 14, 1972 to December 31, 1972.  For periods before August 14, 1972, a Participant shall be credited with one year of Vesting Service for each year of Pension Credit earned before August 14, 1972, subject to all limitations on the earning of Pension Credits.  A Participant shall not be entitled to credit toward a Year of Vesting Service for years preceding a Permanent Break in Service as defined in Section 6(b) of this Article IV.  This rule is subject to the provisions of (b) below.

(b)
(1)
If a Participant works for the Employer or an Affiliate of the Employer subsequent to the Effective Date of the Plan in a job not covered by this Plan and such work immediately precedes or follows his employment with the Employer in Covered Employment, then his hours of such employment shall be counted toward a Year of Vesting Service.

(2)
A Participant who satisfies all the initial requirements for participation shall be credited with a Year of Vesting Service for the first calendar year in which he becomes a Participant.  This shall apply upon initial participation, and, if there has been a Break in Service, upon a subsequent entry into participation.

Section 6.  Breaks in Service.  General.  If a person has a Permanent Break in Service before he has become a Vested Participant, it has the effect of canceling his participation, his previous Years of Vesting Service and his Pension Credits.  The Permanent Break in Service rule does not apply to a Pensioner or a Vested Participant.

(a)
One Year Break in Service.

(1)
A person has a One Year Break in Service in any calendar year in which he fails to complete 500 Hours of Service.

(2)
For calendar years beginning on or after January 1, 1985, Hours of Service, for purposes of this subsection (a) only, shall include hours during which a Participant was absent from Covered Employment on account of maternity/paternity leave, up to a maximum of 500 hours in the calendar year of such absence.  If the Participant already had 500 or more Hours of Service during such calendar year, the credit shall be given for the immediately following calendar year.  For purposes of this paragraph (2), a Participant shall be deemed to be on maternity/paternity leave if the Participant is absent from work by reason of the pregnancy of the Participant, by reason of the birth of a child of the Participant, by reason of the placement of a child in connection with the adoption of the child by the Participant, or for the purposes of caring for the child of the Participant during the period immediately following the birth or placement for adoption, including the time involved for a trial period prior to adoption.

(b)
Permanent Break in Service.

(1)
Between August 14, 1972 and December 31, 1984.  A Participant incurred a Permanent Break in Service between August 14, 1972 and December 31, 1984 if he had a number of consecutive One Year Breaks in Service greater than or equal to the number of Years of Vesting Service which he had previously accumulated.

(2)
On and After January 1, 1985.  Beginning January 1, 1985, a Participant incurs a Permanent Break in Service if he has at least five (5) consecutive One Year Breaks in Service and the number of consecutive One Year Breaks in Service equals or exceeds the number of Years of Vesting Service which he had previously accumulated.

(c)
Effect of a Permanent Break in Service.

If a person who has not achieved status as a Vested Participant has a Permanent Break in Service:

(1)
his previously accumulated Years of Vesting Service and Pension Credits are cancelled; and

(2)
his participation is cancelled; new participation is subject to the provisions of Article II.

Section 7.  Service with Affiliates.  Hours of Service with an Affiliate shall be deemed Hours of Service with the Employer for purposes of accruing Years of Vesting Service.

Section 8. Credit for Qualified Military Service. Notwithstanding any provision of this Plan to the contrary, contributions, benefits and service credit with respect to qualified military service will be provided in accordance with § 414(u) of the Internal Revenue Code.  Military service shall be recognized as qualified military service within the meaning of § 414(u) of the Internal Revenue Code only for individuals who are Employees of the Employer prior to and following their military service, and only to the extent required by the Code.

ARTICLE V

Husband-and-Wife Pension
Section 1.  General.  The Husband-and-Wife Pension provides a lifetime pension for the married Participant plus a lifetime pension for his (or her) surviving legal spouse, starting after the death of the Participant.  The monthly amount to be paid to the surviving legal spouse is 50% of the monthly amount paid to the Participant.  On an optional basis, the monthly amount paid to the surviving spouse may be 100% rather than 50% of the monthly amount paid to the Participant.  When a Husband-and-Wife Pension is in effect, the monthly amount of the Participant’s pension is reduced in accordance with the provisions of Section 5 from the full amount otherwise payable.

Section 2.  Upon Retirement.

(a)
A pension shall be paid in the form of a Husband-and-Wife Pension to a married Participant unless the Participant has filed with the Trustees in writing a timely rejection of that form of Pension, subject to all the conditions of this Article.

(b)
Subject to Sections 6 and 8 of this Article, a married Participant and Spouse may reject the Husband-and-Wife Pension (or revoke a previous rejection) at any time during the period not more than 90 days before the Participant’s Annuity Starting Date nor fewer than 30 days after the Participant is provided a detailed explanation of the amount payable under the automatic form of payment and a financial comparison to the other payment options.

Section 3.  Before Retirement.  

(a)
Qualified Pre-Retirement Survivor Annuity.  If a married Vested Participant dies before his Annuity Starting Date, then his surviving legal spouse shall be entitled to a Husband-and-Wife Pension unless the Participant has filed with the Trustees in writing a timely rejection of that form of Pension, subject to all the conditions of this Article.

If the Participant’s death occurs after his attainment of age 55, the surviving legal spouse shall be entitled to a Husband-and-Wife Pension commencing with the month following the month in which the Participant died.  The amount of such Husband-and-Wife Pension shall be calculated as if the Participant had retired on a 50% Husband-and-Wife Pension on the day before he died.

If the Participant’s death occurs prior to his attainment of age 55, the surviving legal spouse shall be entitled to a Husband-and-Wife Pension commencing with the month following the month in which the Participant would have reached age 55 had he lived.  The amount of such Husband-and-Wife Pension shall be calculated as if the Participant had left Covered Employment on the earlier of the date he last worked in Covered Employment or the date of death, retired on a 50% Husband-and-Wife Pension upon reaching age 55, and died on the last day of the month in which age 55 was reached.

(b)
Special Early Commencement Benefit Option.  A surviving spouse who is otherwise eligible for a qualified pre-retirement survivor annuity under subsection (a) above shall be entitled to elect this Special Early Commencement Benefit Option in lieu of the qualified pre-retirement survivor annuity, provided all of the following requirements are met: (1) the Participant’s death occurs on or after October 16, 2002; (2) the Participant, at the time of death, had sufficient Pension Credit to qualify for a Service Pension under Article III, Section 17 of the Plan; and (3) the surviving spouse does not elect a lump sum benefit in accordance with Article VII, Section 1(a) of the Plan.  Under the Special Early Commencement Benefit Option, the surviving spouse may establish an Annuity Starting Date as early as the first day of the month immediately following the month in which the Participant died, provided the spouse’s application and a certified copy of the Participant’s death certificate are filed with the Administrator within one year of the date of the Participant’s death.  If such application and death certificate are not filed with the Administrator within one year of the date of the Participant’s death, then the surviving spouse may establish an Annuity Starting Date as early as the first day of the month immediately following the month in which such filing is made with the Administrator.  The Special Early Commencement Benefit Option shall be a monthly benefit payable for the lifetime of the surviving spouse, and shall be calculated in the same manner as the qualified pre-retirement survivor annuity, except that if the Participant would have been younger than age 55 on the surviving spouse’s Annuity Starting Date, the spouse’s monthly benefit shall be calculated as if the Participant had attained age 55.

Section 4.  Retirement on a Disability Pension Before Age 55.  If the Effective Date of a married Participant’s pension occurs before he attains 55, payment shall be made in the form of a Husband-and-Wife Pension, unless the Participant has rejected such form of payment in writing in a rejection filed with the Committee before the first pension payment has been made to him.

In such case, the Husband-and-Wife Pension shall provide payment to the surviving legal spouse, if any, starting on the later of (a) the first of the month following the death of the Participant or (b) the first of the month following the date when the Participant would have attained age 55 had he lived.

Section 5.  Adjustment of Pension Amount.  When a Husband-and-Wife Pension becomes effective, the amount of the Participant’s monthly pension shall be reduced in accordance with the following:

(a)
50% Husband-and-Wife Pension.

(1)
Non-Disability Pensions.  If payment of a pension other than a Disability Pension is to be made in the form of a Husband-and-Wife Pension which provides for 50% continuation to the spouse, the pension amount shall be adjusted by multiplying it by the following percentage: 90.0 percent minus .4 percentage points for each year by which the spouse’s age is less than the Participant’s age or plus .4 percentage points for each year by which the spouse’s age is greater than the Participant’s age; provided, however, that in no event shall the resulting percentage be greater than 100.0 percent.

(2)
Disability Pensions.  If payment of a Disability Pension is to be made in the form of a Husband-and-Wife Pension which provides for 50% continuation to the spouse, the pension amount shall be adjusted multiplying it by the following percentage: 80.0 percent minus .4 percentage points for each year by which the spouse’s age is less than the Participant’s age or plus .4 percentage points for each year by which the spouse’s age is greater than the Participant’s age. If the Participant is younger than age 55 on the Annuity Starting Date of his Disability Pension, an additional .5 percentage points for each year by which the Participant is younger than age 55 shall be added to the percentage by which the pension amount is reduced determined above.  In no event shall the resulting percentage be greater than 100.0 percent.

(b)
100% Husband-and-Wife Pension.

(1)
Non-Disability Pensions.  If payment of a pension other than a Disability Pension is to be made in the form of a Husband-and-Wife Pension that provides for 100% continuation to the spouse, the pension amount shall be adjusted by multiplying it by the following percentage: 82.0 percent minus .6 percentage points for each year by which the spouse’s age is less than the Participant’s age or plus .6 percentage points for each year by which the spouse’s age is greater than the Participant’s age; provided, however, that in no event shall the resulting percentage be greater than 100.0 percent.

(2)
Disability Pensions.  If payment of a Disability Pension is to be made in the form of a Husband-and-Wife Pension that provides for 100% continuation to the spouse, the pension amount shall be adjusted by multiplying it by the following percentage: 65.5 percent minus .6 percentage points for each year by which the spouse’s age is less than the Participant’s age or plus .6 percentage points for each year by which the spouse’s age is greater than the Participant’s age.  If the Participant is younger than age 55 on the Annuity Starting Date of his Disability Pension, an additional .5 percentage points for each year by which the Participant is younger than age 55 shall be added to the percentage determined above.  In no event shall the resulting percentage be greater than 100.0 percent.

Section 6.  Additional Conditions.

(a)
A Husband-and-Wife Pension shall not be effective under any of the following circumstances:

(1)
If the Participant and spouse were not married to each other on the Annuity Starting Date;

(2)
If the Participant and spouse were married to each other for less than a year before the Participant died;

(3)
If the spouse died before the Participant’s pension began or before his death, if he died before a pension was payable to him; or

(4)
If the Participant and the spouse were divorced from each other before the Participant’s pension began or before his death, if he died before a pension was payable to him.

(b)
The Committee shall be entitled to rely on the written representation last filed by the Participant before his pension payments commenced as to whether he or she is married.  This reliance shall include the right to deny benefits to a person claiming to be the legal spouse of a Participant in contradiction to the aforementioned representation of the Participant.

(c)
Election or revocation may not be made or altered after payment of the pension has commenced.

Section 7.  Continuation of Husband-and-Wife Pension Form.  The monthly amount of the Husband-and-Wife Pension, once it has become payable, shall not be increased if the spouse is subsequently divorced from the Pensioner or if the spouse predeceases the Pensioner.

Section 8.  Election, Rejection or Revocation.  Any written election, rejection or revocation (including any change of a previous choice) made under Article IV shall not take effect unless (a) the Spouse of the Participant consents in writing to such election, (b) such election designates a Beneficiary (or a form of benefit) which may not be changed without spousal consent (or the consent of the Spouse expressly permits designations by the Participant without any requirement of further consent by the Spouse), and (c) the Spouse’s consent acknowledges the effect of such election and is witnessed by a notary public.  Notwithstanding the preceding sentence, no spousal consent shall be required if it is established to the satisfaction of the Trustees that spousal consent may not be obtained because there is no Spouse, because the Spouse cannot be located, or because of such other circumstances as the Internal Revenue Service may by regulations prescribe.

ARTICLE VI

Optional Form of Pension
Section 1.  Level Income Option.

(a)
In lieu of the pension otherwise payable to him, an Employee retiring on an Early Retirement Pension may elect to have his pension increased until age 62 when his Social Security benefit will commence, and reduced thereafter, in order to approximate a pension before age 62 as nearly equal as possible to his combined retirement income after that age.  Election of the Level Income Option must be made in writing on a form prescribed by the Pension Committee and filed with the Committee on or before the date of retirement under the Plan.

(b)
The amount of the monthly benefit payable from this Plan under this Option prior to age 62 is determined as follows:

(1) The first step shall be to multiply the estimated Social Security benefit payable to the Participant at age 62 by the factor for the Participant’s age on his Annuity Starting Date in accordance with the following table:

Age of Participant


On Annuity Starting Date

Factor
55




.5154

56




.5638

57




.6176

58




.6776

59




.7447

60




.8200

61




.9046

Months as well as years of attained age shall be taken into account, and the factor for each month in excess of an attained age shall be interpolated from the table. However, in no event shall the factors in this paragraph 1(b)(1) be less than the actuarial equivalent factors determined using the Applicable Mortality Table and the Applicable Interest Rate.

(2)
The second step shall be to add the product determined in 1(b)(1) above to the monthly benefit otherwise payable from the Plan.

(c)
The amount of monthly benefit payable from this Plan under this Option at age 62 is determined by subtracting the estimated Social Security benefit from the increased benefit determined in subsection (b) above.

(d)
In the event the Level Income Option would reduce the monthly amount payable after age 62 to less than $20.00 per month, the estimated Social Security benefit payable at age 62 shall be adjusted so that the entire accrued benefit is distributed prior to age 62, and no further benefit is payable from the Plan to the Pensioner after the month in which age 62 is attained.

ARTICLE VII

Death Benefits
Section 1.  Eligibility for and Amount of Death Benefit.

(a)
Death Before Retirement.  If an Active Participant dies prior to his Annuity Starting Date, then his designated Beneficiary or the person or persons selected in accordance with Section 3 of this Article shall, upon application, be entitled to a lump sum Death Benefit.  The amount of such lump sum Death Benefit shall be equal to $1,000 for each full year of Pension Credit earned by the Participant after his most recent Permanent Break in Service, if any, up to a maximum of $25,000.

Benefits provided by this subsection (a) shall not be payable if payments were due under the Husband-and-Wife Pension at the time of death unless the surviving legal spouse elects, within ninety (90) days after being given written notice from the Plan, to receive the lump sum Death Benefit instead of the Husband-and-Wife Pension.  If the surviving legal spouse elects to receive the lump sum Death Benefit and if the actuarial present value of the Husband-and-Wife Pension is greater than the amount of the lump sum Death Benefit, then the actuarial present value of the Husband-and-Wife Pension shall be paid to the surviving legal spouse in a lump sum payment.  The actuarial present value of the Husband-and-Wife Pension shall be determined on the basis of the 1971 Group Annuity Mortality Table for females. The interest assumption shall be equal to 7% per annum.  In no event shall the actuarial present value be less than that determined using the Applicable Interest Rate and Applicable Mortality Table in effect as of the surviving Beneficiary’s Annuity Starting Date.

(b)
Death After Retirement.  If a Pensioner dies prior to having received 36 monthly payments, monthly payments shall be continued to his designated Beneficiary or the person or persons selected in accordance with Section 3 of this Article, until a total of 36 monthly payments have been made to the Pensioner and his Beneficiary.  The payments will cease after a total of 36 monthly payments have been made.  Under this guarantee, a Pensioner receiving a Level Income Option, together with his Beneficiary, shall not receive payments totaling more than the amount they would have received under this guarantee if the Level Income Option had not been selected.  Benefits provided by this subsection (b) shall not be payable if payments were due under the Husband-and-Wife Pension at the time of death.

Section 2.  Designation of Beneficiary.  A Participant or Pensioner may designate a Beneficiary or Beneficiaries to receive any payments due and payable but not actually paid prior to the death of the Pensioner, or any benefits provided in accordance with Section 1 of this Article, by forwarding such designation, on a form acceptable to the Committee, to the Personnel Office.  A Participant or Pensioner shall have the right to change his designation of Beneficiary without the consent of the Beneficiary, but no such change shall be effective or binding on the Committee unless it is received by the Committee prior to the time any payments are made to the Beneficiary whose designation is on file with the Personnel Office in Las Vegas.  If a designated Beneficiary dies prior to the receipt of any payments, such payments shall then be paid in accordance with the procedure provided in Section 3 of this Article.  Exception:  A married Participant may not designate a Beneficiary other than his spouse unless the spouse consents, in writing, to such designation.  Written spousal consent to a change of Beneficiary will not be required provided the original consent acknowledges the right to limit consent to a specific Beneficiary and expressly permits designations by the Participant without any requirement for further spousal consent.  Any consent by the spouse under this Section must be in writing, acknowledge the effect of such election and bear the notarized signature of the spouse.

Section 3.  Lack of a Designated Beneficiary.  If no designated Beneficiary is alive at the time any benefits are payable as a result of a Participant or Pensioner’s death, or at the time any benefits are due and payable but not actually paid prior to such death, or at the time any benefits provided under Section 1 are payable, then such benefits shall be paid to the spouse, if then living, of the Participant or Pensioner, or if there is no spouse then alive, such payments will be made to anyone who was wholly dependent upon the Participant or Pensioner on the date of death.  If there is more than one person who was so dependent, the payments will be divided equally among such persons.  In the event there was no one then wholly dependent upon the deceased Participant or Pensioner, no further benefits are payable.  The term “dependent,” as used in this Section, shall be defined by the Regulations of the Internal Revenue Service of the United States Treasury Department.

Section 4.  Nonforfeitability and Vested Status.  A pension benefit to which a Participant is entitled under this Plan upon his attainment of Normal Retirement Age is nonforfeitable, subject only to wilful misrepresentation and the limited right to retroactive amendment pursuant to Section 411(a)(3)(C) of the Internal Revenue Code and Section 302(c)(8) of ERISA.  The benefits to which a surviving legal spouse is entitled shall likewise be nonforfeitable.  Participants and Beneficiaries shall be entitled to any of the other benefits of this Plan subject to all the applicable terms and conditions.

A Participant has attained “vested status” when he has fulfilled the age and service requirements for receipt of a nonforfeitable pension after his Normal Retirement Age.

Section 5.  Incompetence or Incapacity of a Pensioner or Beneficiary.  In the event it is determined to the satisfaction of the Committee that a Pensioner or Beneficiary is unable to take care of his affairs because of mental or physical incapacity, any payment due may be applied, in the discretion of the Committee, to the maintenance and support of such Pensioner or Beneficiary or to such person as the Committee in their sole discretion find to be an object of the natural bounty of the Pensioner or Beneficiary in the manner decided by the Committee unless, prior to such payment, claim shall have been made for such payment by a legally-appointed guardian, committee, or other legal representative appropriate to receive such payments on behalf of the Pensioner or Beneficiary.

Section 6.  Non-Assignment of Benefits.  No Participant, Pensioner or Beneficiary entitled to any benefits under this Pension Plan shall have the right to assign, alienate, transfer, encumber, pledge, mortgage, hypothecate, anticipate, or impair in any manner his legal or beneficial interest, or any interest in assets of the Pension Fund, or benefits of this Pension Plan.  Neither the Pension Fund, nor any of the assets thereof, shall be liable for the debts of any Participant, Pensioner or Beneficiary entitled to any benefits under this Plan, nor be subject to attachment or execution or process in any court of action or proceeding.  Notwithstanding the foregoing, benefits shall be paid in accordance with the applicable requirements of any “qualified domestic relations order” as defined by Section 206(d)(3) of ERISA.

Section 7.  Survivor Benefit Limitations.  Notwithstanding any other provision of the Plan, all survivor benefits shall comply with the limits of Internal Revenue Code §401(a)(9) and the incidental benefit rule and the regulations prescribed under them, including proposed Treas. Reg.§§1.401(a)(9)-1 and 1.401(a)(9)-2.

ARTICLE VIII

Applications, Benefit Payments, and Retirement
Section 1.  Applications.  A Pension must be applied for in writing and filed with the Committee in advance of the first month for which benefits are payable.  However, an  application for a Disability Pension shall be considered timely if the Social Security Disability Benefit entitlement notice is filed with the Committee within 60 days of the date of the determination by the Social Security Administration that the applicant is entitled to a Social Security Disability Benefit.

Section 2.  Claims and Appeals.  The Pension Committee shall establish and make available to Participants and Beneficiaries rules and procedures for the filing of benefit claims and the review of denied claims.  Such rules and procedures shall comply with ERISA and regulations promulgated thereunder.

All benefits will be paid upon receipt of written proof, satisfactory to the Pension Committee, covering the occurrence, character, and extent of the event for which the claims is made and subject to the provisions of this Plan.  A claim for benefits does not include a casual inquiry.

Each Participant or Beneficiary whose claim for benefits under the Plan has been denied shall be provided adequate notice in writing setting forth the specific reasons for such denial, written in a manner calculated to be understood by the Participant or Beneficiary.  A Participant or Beneficiary aggrieved by such decision may request review.  

Claims may not be split and filed under several requests.  If the Participant or Beneficiary has a claim, the full basis for such claim, together with all the relief requested, shall be set forth in the request.  A Participant or Beneficiary may not file separate requests for benefits each month the benefits are alleged to be in arrears.  This section applies to and includes any and every claim to benefits from the Plan regardless of the basis asserted for the claim and regardless of when the act or omission upon which the claim is based occurred.

A failure to file timely a request for review shall not preclude the Participant or Beneficiary from establishing entitlement at a later date based on additional information and evidence which was not available at the time the decision was made; provided, however, a subsequent request is not a means to reconsider and reargue matters already reviewed, and such subsequent request may be dismissed without action if the Pension Committee conclude that it sets forth no newly discovered information or evidence. 

A decision on a request for review shall be final and binding upon all parties concerned, except that a Participant or Beneficiary may pursue such remedies provided, if any, under the Internal Revenue Code and ERISA.

Section 3.  Benefit Payments Generally.

(a)
Commencement of Benefits. A Participant who is eligible to receive a pension under this Plan and who makes application in accordance with the rules of this Plan shall be entitled upon retirement to receive the monthly benefits provided for the remainder of his life, subject to the provisions of this Plan.  Benefit payments shall be payable commencing with the first day of the month following the month in which the Participant has fulfilled all the conditions of entitlement to a pension, including the filing of an application.  However, in no event, unless the Participant elects otherwise, shall the payment of benefits begin later than the 60th day after the close of the calendar year in which:

(1)
The Participant attains Normal Retirement Age and applies for benefits as provided in Section 1 of this Article, or

(2)
The Participant terminates his Covered Employment, retires as that term is defined in Section 4 of this Article, and applies for benefits as provided in Section 1 of this Article,

provided, however, that no such election filed on or after January 1, 1990 may postpone the commencement of benefits to a date later than the Participant’s Required Beginning Date. Pension payments shall end with the payment for the month in which the death of the Pensioner occurs except as provided in accordance with a Husband-and-Wife Pension, or, if applicable, upon the completion of the guaranteed payments provided for in Article VII, Section 1 of the Plan.  In no event may a Participant elect to defer the payment of benefits to the extent that he is creating a death benefit that is more than incidental.

(b)
Required Beginning Date.  A Participant’s Required Beginning Date is April 1 of the Calendar Year following the year the Participant reaches 70½, provided that, for a Participant who reaches 70½ before 1988 other than a 5% owner, the Required Beginning Date is April 1 of the Calendar Year in which the Participant ceases work in Covered Employment if that is later.

(c)
Delayed Retirement.  Effective as of January 1, 1989, if the Annuity Starting Date is after the Participant’s Normal Retirement Age, the monthly benefit shall be the greater of:

(1)
the monthly amount payable based on the total number of Pension Credits accrued by the Participant at his Annuity Starting Date, his Final Five-Year Average Compensation, and the applicable percentage that would be used to calculate the Participant’s benefit under Article III, Section 3 of the Plan; or

(2)
the accrued benefit at Normal Retirement Age actuarially increased for each complete calendar month between Normal Retirement Age and the Annuity Starting Date for which benefits were not suspended;

converted as of the Annuity Starting Date to the benefit payment form elected in the pension application or to the automatic form of Husband and Wife Pension if no other form is elected.  The actuarial increase described in paragraph (2) shall be 1% per month for the first 60 months after Normal Retirement Age and 1.5% per month for each month thereafter.

(d)
Payment of Benefits Accrued After Retirement.

(1)
Any additional benefits earned by a Pensioner in Covered Employment after Retirement will be determined at the end of each Calendar Year and will be payable as of the February 1 following the end of the Calendar Year in which they were accrued, provided payment of benefits at that time is not suspended pursuant to Article VIII, Section 5 of the Plan.

(2)
In the case of a Participant who retired at or after Normal Retirement Age who is reemployed and earns additional benefits, or a Participant who retired at any age and had benefit payments suspended on account of work in covered or covered-type employment, the original Annuity Starting Date and the benefit payment elections made at that time will apply when benefit payments begin again at a later date.

(3)
In the case of a Participant who retired before Normal Retirement Age who is reemployed and earns additional benefits, a new Annuity Starting Date will be established for payment of those new benefit accruals (but only for additional benefits due solely to the Participant’s renewed employment after early retirement) when the Participant again retires.  The benefits earned during that period of reemployment will be paid as a Husband and Wife Pension, if applicable as of the new Annuity Starting Date, or, if that is properly rejected, any other payment form available to the Participant under the Plan.

(e)
If the present value of an Participant’s vested accrued benefit exceeds (or at the time of any prior distribution exceeded) $5,000, and the accrued benefit is immediately distributable, then the Participant and, if any, the Participant’s Spouse (or, where either the Participant or the Spouse has died, the survivor) must consent to any distribution of such accrued benefit. 

An accrued benefit is immediately distributable if any part of the accrued benefit could be distributed to the Participant (or surviving Spouse) before the Participant attains (or would have attained if not deceased) Normal Retirement Age.

(f) Payment by Direct Deposit.  All benefits except those payable under Article VII Section 1 (a) and paragraph (e) of this section, will be paid by direct deposit to an account belonging to the Participant, surviving spouse, or Beneficiary, as appropriate.  The Participant, surviving spouse or Beneficiary must designate the account and complete all necessary forms for direct deposit.

(1) Failure to designate an account will result in the Plan being unable to pay benefits.

(2) Should such a lapse occur, the benefits will be paid into a general fund and accumulate until such time as an account has been designated.

(3) Once an account has been designated, any accumulated funds will be disbursed as soon as administratively feasible.

(4) Accumulated funds will not be forfeited, but instead held for the Participant, surviving spouse, or Beneficiary.

(5) If the Participant, surviving spouse, or Beneficiary should die before the accumulated funds are disbursed, the money will be payable to his or her estate in a single lump sum.


Section 4.  Retirement.

(a)
Before Normal Retirement Age.  To be considered retired and entitled to a pension under this Plan before he has attained Normal Retirement Age, a Participant must withdraw completely from and refrain from any employment with the Employer.

(b)
After Normal Retirement Age and Before Required Beginning Date.  To be considered retired and entitled to a pension under this Plan after he has attained Normal Retirement Age but has not yet reached his Required Beginning Date, a Participant must withdraw from and refrain from employment with the Employer for wages or profit in excess of forty (40) Hours of Service as defined in Article I, Section 20, in a calendar month.

(c)
No Suspension After Required Beginning Date.  No benefits will be suspended under this Article for months starting on and after a Participant’s Required Beginning Date.

Section 5.  Suspension of Benefits.

(a)
Except as provided herein, if a Pensioner subsequently becomes employed in work of the type described in Section 4 of this Article, his pension payments shall be suspended for any calendar month in which he is so employed.  After that period, his pension shall again become payable.

(b)
Notice of Suspension.  The Trustees shall inform a Participant of any suspension of benefits during the first calendar month in which his benefits are withheld.  Such notice shall include a description of the specific reasons for the suspension, a description and a copy of the relevant plan provisions, reference of the applicable regulations of the U.S.  Department of Labor, a statement of the procedure for securing a review of the suspension, and a description of the procedures with any necessary forms that must be filed before benefits can be resumed.

(c)
Review.  A Participant shall be entitled to a review of a determination suspending his benefits by written request filed with the Trustees within 60 days of the notice of suspension of benefit.

Section 6.  Pension Payments Following Suspension.

(a)
Pension payments to a Pensioner who has ended his disqualifying employment shall be resumed beginning no later than the first day of the third month after the last calendar month for which his benefit was suspended.

(b)
A Pensioner who returns to Covered Employment before Normal Retirement Age shall, upon his subsequent retirement, be entitled to receive an adjusted pension based upon his age and Pension Credit accumulated at his subsequent retirement, except that the pension payable upon his subsequent retirement shall be reduced by the product of 1.0 percent and the total of any Early Retirement Pension payments he received during his previous period of retirement and prior to the Normal Retirement Age.  However, in no event shall the monthly amount payable upon reinstatement be less than the monthly amount payable at the time the Participant returned to Covered Employment.

(c)
Suspension before Normal Retirement Age in accordance with Section 4(a) of this Article because of employment of a type or of a duration for which benefits could not be suspended after Normal Retirement Age shall not have the effect of reducing the value of the Participant’s pension for payment at his Normal Retirement Age and, to the extent necessary to avoid such reduction, the monthly amount of the pension shall be adjusted so as not to deprive the Pensioner of the value of his benefits which become payable following his Normal Retirement Age.

(d)
If a Participant received pension payments to which he was not entitled in accordance with Section 5 of this Article, the Trustees shall recover the amount of such payments by deducting the amount of the overpayments from the Participant’s future monthly pension payments until such overpayment is fully recovered.  If a Participant has attained Normal Retirement Age, the amount of such offset shall be limited to 100% of the amount due to the Participant for the first payment upon resumption of benefits and 25% of the monthly pension benefit amount thereafter, until all overpayments are fully recovered.  This provision shall not limit the right of the Trustees to recover an overpayment by means other than deduction from the pension.

Section 7.  Maximum Limitations.

(a)
General Rule.

(1)
Notwithstanding any other provision of this Plan, the annual Accrued Benefit relating to employment with a contributing Employer payable with respect to any Participant shall not exceed: 



(A)
$90,000 or, if lower,

(B)
100 percent of the Participant’s average Compensation in the period of three consecutive calendar years in which his Compensation was the highest.  For this purpose Compensation shall be considered zero in the absence of reliable information confirming a Participant’s Compensation.  Information on Participants’ Compensation furnished to the Administrator by a contributing Employer shall be deemed reliable.  In addition, the Administrator may rely on information on Compensation furnished by a Participant or Beneficiary if, in the Administrator’s judgment, the information is reliable.

(2)
This limit shall not apply to any benefits payable in a year that do not exceed $1,000 a year for each Year of Service, up to a maximum of $10,000, unless the Participant has also been covered by an individual account plan to which the Employer contributed on his behalf, and such plan was maintained as a result of collective bargaining involving the same employee representative as this Plan.

(3)
(A)
The $90,000 limit in subsection (a)(1)(A) is increased annually in accordance with IRS rulings and regulations under Code §415(d).

(B)
For purposes of subsection (a)(1)(B), a Participant’s average Compensation is deemed to be increased in each calendar year following his termination of service with the Employer for increases in the cost of living, based on adjustment procedures similar to the procedures used to adjust benefit amounts under §215(i)(2)(A) of the Social Security Act.

(C)
Benefit payments that are limited by this Section shall be increased annually to the level permitted by the limitations of this Section as adjusted for later years in accordance with this subsection, but in no event to a level higher than the benefits attributable to Benefit Credits earned by the Participant.

(4)
The benefit under this Plan considered as payable with respect to a Participant and an Employer shall equal the excess of the benefit over the benefit computed as if the Participant had no covered service with the Employer.

(5)
The benefit limitations applied in this Article VIII will be applied by considering the Participant’s benefits, service, Plan participation and Compensation as if attributable to a single Employer, to the extent that the resulting benefits payable to the Participant are no less than what would otherwise be payable.

(b)
Adjustment for Early or Late Retirement.

(1)
If a Participant’s benefit payments begin before the Participant’s Social Security retirement age, but on or after age 62, the dollar limit under subsection (a)(1) is reduced as follows:

(A)
If the Participant’s Social Security retirement age is 65, the dollar limit is reduced by 5/9 of 1% for each month by which benefits begin before the month in which the Participant reaches 65.

(B)
If the Participant’s Social Security retirement age is later than 65, the dollar limit is reduced by 5/9 of 1% for each of the first 36 months and 5/12 of 1% for each additional month (up to 24) by which benefits begin before the month of the Participant’s Social Security retirement age.

(2)
If a Participant’s benefit payments begin prior to age 62, the dollar limit is reduced to the Actuarial Equivalent of the benefit payable at age 62.

(3)
If a Participant’s benefit payments begin after Social Security retirement age, the limit is increased to the Actuarial Equivalent of the dollar limit otherwise payable at the Social Security retirement age.

(4)
For purposes of this Section, Social Security retirement age is:

(A)
Age 65, for a Participant born before January 1, 1938;

(B)
Age 66, for a Participant born after December 31, 1937 and before January 1, 1955, and

(C)
Age 67, for a Participant born after December 31, 1954.

(5)
In the case of a Participant employed by a tax-exempt Employer:

(A)
If the Participant’s benefit payments begin before age 65, but on or after age 62, the dollar limit is not reduced.

(B)
If the Participant’s benefit payments begin before age 62, but on or after age 55, the dollar limit is reduced to the Actuarial Equivalent of the benefit payable at age 62, but not below $75,000.

(C)
If the Participant’s benefit payments begin before age 55, the dollar limit is reduced to the Actuarial Equivalent of a $75,000 benefit at age 55.

(D)
If the Participant’s benefit payments begin after age 65, the dollar limit is increased to the Actuarial Equivalent of the benefit payable at age 65.

(6)
For purposes of this Section, the Actuarial Equivalent is based on a 5 percent interest assumption and the Applicable Mortality Table.

(c)
Adjustment for Payment Form Adjustment for Optional Payment Form.  If the Participant’s benefit is to be paid in any form other than a single life annuity (with no ancillary benefits), or a 50% or 100% Husband and Wife Pension, the limitations in Section 7(a)(1) (as otherwise modified under this Article) are applied to the annual benefit in the form of a single life annuity commencing at the same age that is actuarially equivalent to the Plan benefit.  If the Plan benefit is not subject to Internal Revenue Code Section 417(e)(3), the benefit that is equivalent to the Plan benefit is equal to the greater of (1) the benefit computed using the interest rate and mortality table, or tabular factor, specified in the Plan for actuarial equivalence for the particular form of benefit payable, and (2) the benefit computed using a 5% interest rate and the Applicable Mortality Table.  If the Plan benefit is subject to Internal Revenue Code Section 417(e)(3), the equivalent annual benefit is equal to the greater of (1) the benefit computed using the interest rate and mortality table, or tabular factor, specified in the Plan for actuarial equivalence for the particular form of benefit payable, and (2) the benefit computed using the Applicable Interest Rate and the Applicable Mortality Table.
(d)
Plan Aggregation.

(1)
In applying the limits of this Section, the benefits of and contributions to all other retirement plans sponsored by the Employer or any Affiliate shall be taken into consideration, except for multiemployer plans.

(2)
Except as noted in subsection (d)(1), all defined benefit plans sponsored by the Employer or any Affiliate are treated as a single plan.  Benefits payable under any other such plan with respect to a Participant shall be reduced to the extent possible before any reduction will be made in his benefits payable under this plan, if necessary to observe these limits.

(3)
For Plan Years beginning before 2000 and except as noted in subsection (d)(1), if a Participant is covered under one or more defined contribution plans sponsored by the Employer or any Affiliate, his combined benefits and annual additions under all such defined benefit and defined contribution plans shall not exceed the applicable combined plan limits under Code §415(e) and the rules and regulations thereunder.  If necessary to observe these limits, benefits under any other defined benefit plans will be reduced before benefits under this plan, but benefits under this plan will be reduced to the extent necessary if benefits under the other plans cannot be reduced.
(e)
Phase-In Over Years of Service.

(1)
The limit in subsection (a)(1)(B) shall be phased in, with respect to each Participant, at the rate of 10% for each of the Participant’s years of service with the Employer or Affiliate, up to 10 years of service.

(2)
In applying this rule to benefits under other plans with which benefits under this Plan are aggregated under subsection (d), the phase-in for those other plans’ benefits shall be based on years of service as defined in those other plans.

(f)
Phase-In Over Years of Participation.  If a Participant has fewer than 10 years of participation in this Plan the $90,000 limitation in subsection (a)(1)(A) shall be multiplied by a fraction, the numerator of which is the Participant’s total years of participation in this Plan and the denominator of which is 10.

(g)
Limitation Year.  The annual limits of this Section shall be applied on a calendar year basis.

(h)
Protection of Prior Benefits.

(1)
For any year before 1983, the limitations prescribed by Section 415 of the Code as in effect before enactment of the Tax Equity and Fiscal Responsibility Act of 1982 shall apply, and no benefit earned under this Plan shall be reduced on account of the provisions of this Section if it would have satisfied those limitations under the prior law.

(2)
For any year before 1992, the limitations prescribed by Section 415 of the Code as in effect before enactment of the Tax Reform Act of 1986 shall apply, and no benefit earned under this Plan as of the close of the last Limitation Year beginning before January 1, 1987 shall be reduced on account of the provisions of this Section if it would have satisfied those limitations under the prior law.

(i)
Interpretation or Definition of Other Terms.  All terms used in this Section not otherwise expressly defined in the Plan shall be defined, interpreted and applied as prescribed in Code §415 and the regulations and rulings issued thereunder.

Section 8.  Annual Compensation Limitation.  In addition to other applicable limitations set forth in the Plan, and notwithstanding any other provision of the Plan to the contrary, for plan years beginning on or after January 1, 1994, the annual compensation of each employee taken into account under the Plan shall not exceed the OBRA ‘93 annual compensation limit.  The OBRA ‘93 annual compensation limit is $150,000, as adjusted by the Commissioner for increases in the cost of living in accordance with Section 401(a)(17)(B) of the Internal Revenue Code.  The cost-of-living adjustment in effect for a calendar year applies to any period, not exceeding 12 months, over which compensation is determined (determination period) beginning in such calendar year.  If a determination period consists of fewer than 12 months, the OBRA ‘93 annual compensation limit will be multiplied by a fraction, the numerator of which is the number of months in the determination period, and the denominator of which is 12.

For plan years beginning on or after January 1, 1994, any reference in this Plan to the limitation under Section 401(a)(17) of the Code shall mean the OBRA ‘93 annual compensation limit set forth in this provision.

If compensation for any prior determination period is taken into account in determining an employee’s benefits accruing in the current plan year, the compensation for that prior determination period is subject to the OBRA ‘93 annual compensation limit in effect for that prior determination period.  For this purpose, for determination periods beginning before the first day of the first plan year beginning on or after January 1, 1994, the OBRA ‘93 annual compensation limit is $150,000.

ARTICLE IX

Administration of the Plan
Section 1.  The Employer and the Pension Committee shall be fiduciaries with regard to this Plan, but only with respect to the specific responsibilities of each as set forth in this Plan.  The Pension Committee shall also act as trustee for the trust established by the Board of Directors.

Section 2.  The fiduciaries named herein shall have only those specific powers, duties, responsibilities and obligations as are specifically given them under this Plan.  In general, the Employer shall have the sole responsibility for making the contributions necessary to provide benefits under the Plan and shall have the sole authority to appoint and remove the members of the Committee and to amend or terminate this Plan in whole or in part.  The Committee shall have the sole responsibility for the administration of this Plan, which responsibility is specifically described herein.

Section 3.  Pension Committee.  The Plan shall be administered by a Pension Committee, consisting of four persons appointed by the Board of Directors of the Employer to serve without compensation and at its pleasure.  In the event of a vacancy for any reason, the same shall be filled by the Board of Directors of the Employer.  Attendance of three members shall be required for a quorum.  The Committee shall act by a majority vote of its number at a meeting or unanimously in writing without a meeting.  The Committee shall designate the person or persons who shall be authorized to sign any document on behalf of the Committee.  A member of the Committee who is also a participant under the Plan shall not vote or act as a member of the Committee upon any matter bearing solely or primarily on himself.  In the event of a tie vote, the matter must be referred to the Board of Directors of the Employer.

Section 4.  Powers of the Committee.  The Committee shall have such powers and duties as are necessary for the proper administration of the Plan, including, but not limited to, the sole duty and power:

(a)
To make decisions on the application and interpretation of the Plan, eligibility, entitlement to benefits, and Employee participation;

(b)
To pay benefits required under the Plan to be paid to Participants, or, in the event of their death, to their Beneficiaries;

(c)
To invest, manage, and control the Plan assets subject, however, to the advice of an investment manager if the Committee should appoint such manager as to all or a portion of the assets of the Plan;

(d)
To retain and to rely conclusively on the advice or opinion of any actuarial consultant, accountant, attorney or investment manager and such may also act in their respective professional capacities as advisors to the committee;

(e)
To secure such errors and omissions insurance on behalf of the Plan as the Committee deems prudent and to pay for such coverage from Plan assets as permitted by law; and

(f)
To do all such acts and exercise all such rights and privileges, although not specifically mentioned herein, as the Committee may deem necessary to carry out the purposes of the Plan.

The determinations of the Committee as to any questions of interpretation, application or administration under the Plan shall be final, binding and conclusive upon all parties to the Plan, Employees, Pensioners, Beneficiaries, and third parties dealing with the Plan.

Section 5.  Rules.  The Committee from time to time shall establish rules for the administration of the Plan and the transaction of its business.

Section 6.  Uniform Application.  Any discretionary actions to be taken under the Plan by the Committee shall be uniform in their nature and applicable to all Employees, Pensioners and Beneficiaries similarly situated.

Section 7.  Furnishing of Information.  Each Employee, Pensioner and Beneficiary shall furnish to the Committee any information or proof requested by it and reasonably required to administer the Plan.  Failure to comply with such request promptly and in good faith shall be sufficient grounds for denying or discontinuing benefits to such person.

Section 8.  Expenses.  The Employer, in its discretion, may pay all or any part of the expenses incurred in connection with the administration of the Plan.  Expenses not so paid by the Employer shall be paid out of the assets of the Pension Fund to the extent permitted by ERISA.

Section 9.  Funding Policy.  The cost of benefits under the Plan shall be provided by contributions of the Employer in amounts not less than the amounts required to fund benefits, under the Plan.  Such amounts shall be determined by the Actuary for the Plan in accordance with the actuarial assumptions selected by such Actuary, with the funding policies and method selected by the Pension Committee as permitted by law and with the approval of the Secretary of the Treasury where necessary, and with the requirements of ERISA.  The contributions of the Employer to the Funding Agency shall be not less than that amount necessary to maintain the qualified status of the Plan, to comply with all applicable legal requirements, and to avoid any accumulated funding deficiency.  Forfeitures shall not be applied to increase the benefits any participants would otherwise receive under the Plan, and shall be applied to reduce the contributions of the Employer.

Section 10.  Allocation of Responsibilities.  To the full extent permitted by law the following shall be permitted: (a) the allocation of responsibilities among fiduciaries, and (b) the designation by the named fiduciaries of persons other than named fiduciaries to carry out fiduciary responsibilities (other than trustee responsibilities) under the Plan.  For the purposes of this Section the term trustee responsibilities shall be defined as in Section 405(c)(3) of ERISA as the same may from time to time be amended.  Without limiting the generality of the foregoing, the named fiduciaries under the Plan shall specifically be allowed to appoint an investment manager or managers to manage (including the power to acquire and dispose of) any assets of the Plan.

Such allocation or designation shall be accomplished by resolution of the Pension Committee, passed by majority vote, which resolution shall be prepared in written form and submitted to the person, persons entity or entities so designated or to whom or to which such allocation is made for formal acceptance of such allocation or designation.  Upon receipt of the Pension Committee of the executed formal acceptance of the allocation or designation, as the case may be, such allocation or designation shall become effective as of the date expressed in the resolution.

Section 11.  Any person or group of persons may serve in more than one fiduciary capacity with respect to this Plan.

Section 12.  Any fiduciary named in this Plan, or designated by a named fiduciary pursuant to any procedure hereinabove set forth, may employ one or more persons to render advice with regard to any responsibility said fiduciary has under this Plan.

Section 13.  The Employer shall indemnify the Committee and the members thereof against any and all loss, liability, claims and damages (including all attorneys’ fees) arising in connection with this Plan, regardless of the nature of the claim or the cause of the action alleged.  However, the Employer shall have no obligation to indemnify the Committee or any of its members if such loss, liability, claim or damages (including attorneys’ fees) are ultimately imposed because of the gross negligence or willful misconduct of the Committee or its members.  The Employer retains the right to select the attorneys to defend the Committee or its members in any action; otherwise, it shall have no obligation to pay said attorneys’ fees.

ARTICLE X

Miscellaneous Provisions
Section 1.  Non-Discriminatory Termination.  Notwithstanding any provision in this Plan to the contrary, the benefits provided by the Employer’s contributions for Employees whose anticipated annual benefit provided by such contributions will exceed $1,500, but applicable only to the twenty-five highest paid employees as of the time of the establishment of the Plan (including any such highest paid Employees who are not included under the Plan at this time but who may later become included) shall be subject to the following conditions:

(a)
Such benefits shall be paid in full which have been provided by the Employer’s contributions not exceeding the larger of the following amounts:

(1)
$20,000; or

(2)
An amount equal to 20% of the first $50,000 of the Employee’s average regular annual compensation multiplied by the number of years between the date of the establishment of this Plan and (A) the date that the Plan terminates, or (B) if benefits become payable to an Employee described in the first paragraph of this Section within 10 years after the date of the establishment of this Plan, the date of the benefits of such Employee first become payable (if before the date of termination of this Plan), or (C) if benefits become payable to an Employee described in the first paragraph of this Section after this Plan has been in effect for 10 years and if the full current costs of this Plan for the first 10 years have not been met, or if the full current costs have not been met on the dates referred to in (A) or (B) above, the date of the failure to meet the full current costs.

(b)
If (1) this Plan is terminated within 10 years after its effective date, or (2) the benefits of any of the Employees described in the first paragraph of this Section become payable within 10 years after its effective date or (3) the benefits of any of the employees described in the first paragraph of this Section become payable after this Plan has been in effect for 10 years and, at the time such benefits become payable, the full current costs for the first 10 years have not been met, the benefits which any of the Employees described in the first paragraph of this Section may receive from the Employer’s contributions shall not exceed the benefits set forth in paragraph (a) of this Section.  This limitation shall cease to be effective at such time, at or after the expiration of 10 years from the effective date of this Plan, as the full current costs of the Plan have first been met.

(c)
If an Employee described in the first paragraph of this Section leaves the employ of the Employer, the benefits which he may receive from the Employer’s contributions shall not at any time, within the first 10 years after the effective date of this Plan, exceed the benefits set forth in (a) herein.  If, at the end of 10 years after the effective date of this Plan, the full current costs of the first 10 years have not been met, the benefits such Employee may receive from the Employer’s contributions shall not exceed the benefits set forth in (a) herein until the first time that the full current costs of this plan have been met.

(d)
These conditions shall not restrict the full payment of any death or survivor’s benefits on behalf of any Employee who dies while this Plan is in full effect and its full current costs have been met.

(e)
These conditions shall not restrict the current payment of full retirement benefits called for by this Plan for any Pensioner while this Plan is in full effect and its full current costs have been met.

(f)
In the event of termination of this Plan within the period during which paragraph (b) hereof is effective, distributions to then unretired Employees, other than the Employees described in the first paragraph of this Section shall include an equitable apportionment among such other Employees of all excess benefits purchased by or attributed to Employer contributions for the Employees described in the first paragraph of this section, in the manner following: to each such other Employee in the ratio that the reserve liability then attributable to him bears to the total reserve liability under this Plan.

(g)
This Section is included in this agreement to conform to the requirements of Treasury Regulation §401-4(c) and shall cease to be effective at such time as the provisions of Treasury Regulation §401-4(c) or any substitute therefore are no longer effective or applicable.

Section 2.  Unenforceable Provisions.  If any provision or provisions of this Plan shall be for any reason invalid or unenforceable, unless the effect thereof would be to materially alter or defeat the purposes hereof, the remaining provisions shall nevertheless be carried into effect.

Section 3.  Headings, etc. Not Part of Plan.  The headings of the Articles and subheadings of sections in this instrument are inserted for convenient reference only and are not to be considered in the construction of the provisions thereof.

Section 4.  Non-Reversion.

(a)
In no event shall any part of the Fund be returned to the Employer or be used for or diverted to any purposes other than the exclusive benefit of the Participants or their Beneficiaries and defraying administrative expenses of the Fund and the Plan, except that Contributions made by the Employer due to a mistake of fact or law may be returned as allowed by law.

(b) If a Contribution is conditioned upon the deductibility of the Contribution under Section 404 of the Internal Revenue Code, then, to the extent the deduction is disallowed, (a) above shall not prohibit the return to the Employer of such Contribution (to the extent disallowed) within one year after the disallowance of the deduction.

Section 5.  Laws Applicable.  This Plan is intended to comply with the Employee Retirement Income Security Act of 1974 and with the requirements for tax qualification under the Code and all regulations thereunder, and is to be interpreted and applied consistent with that intent.

ARTICLE XI

Termination or Amendment
Section 1.  The Employer hopes and expects to continue this Plan indefinitely and every effort has been made to arrange this Plan so that it will meet future conditions.  However, in order to protect the Employer and the Employee against unforeseen conditions, the right to change, amend, or terminate this Plan is necessarily reserved by the Employer.  No change or amendment shall:

(a)
Reduce any Employee’s interest in the fund that is then vested by the terms of this Plan, or

(b)
Divert any portion of the fund to any purpose other than for the exclusive benefits of persons covered under this Plan or their joint annuitants or beneficiaries at any time prior to the satisfaction of all fixed and contingent obligations under this Plan with respect to persons covered under this Plan.

Section 2.  No benefits shall accrue after the termination or partial termination of this Plan or complete discontinuance of contributions under this Plan, and the rights of all employees to benefits accrued to the date of such termination, partial termination or discontinuance, to the extent then funded, are nonforfeitable.  The fund shall be allocated to provide such benefits in the following manner and order of preference:

(a)
(1)
In the case of the benefit of a participant or beneficiary that was in pay status as of the beginning of the 3-year period ending on the termination date of the Plan, to each such benefit, based on the provisions of the Plan (as in effect during the 5-year period ending on such date) under which such benefit would be the least.

(2)
In the case of the benefit of a participant or beneficiary (other than a benefit described in (a)(1) above) that would have been in pay status as of the beginning of such 3-year period if the participant had retired prior to the beginning of the 3-year period and if the participant’s benefits had commenced (in the Regular Form of annuity under the Plan) as of the beginning of such period, to each such benefit based on the provisions of the Plan (as in effect during the 5-year period ending on such date) under which such benefit would be the least.

For the purpose of (a)(1) above, the lowest benefit in pay status during a 3-year period shall be considered the benefit in pay status for such period.

(b)
(1)
To all other benefits (if any) of individuals under the Plan guaranteed under Title IV of ERISA without regard to Section 4022(b)(6) thereof, and

(2)
To the additional benefits (if any) that would be determined under (b)(1) above if Section 4022(b)(6) of the ERISA did not apply.

For the purposes of (b)(1) and (b)(2) above, Section 4021 of ERISA shall be applied without regard to subsection (c) thereof.

(c)
To all other nonforfeitable benefits under the Plan.

(d)
To all other benefits under the Plan.

Section 3.  Any allocation indicated above shall be properly adjusted for any allocation of assets with respect to that benefit under a prior paragraph of Section 2.

Section 4.

(a)
If the assets available for allocation under (a) or (b) of Section 2 of this Article are insufficient to satisfy in full the benefits of all individuals that are described therein, the assets shall be allocated pro rata among such individuals on the basis of the present value (as of the termination date) of their respective benefits therein described.

(b)
If the assets available for allocation under (c) of Section 2 of this Article are not sufficient to satisfy in full the benefits of individuals described in that paragraph, then this subsection shall apply and:

(1)
except as provided in (2) immediately following, the assets shall be allocated to the benefit of individuals described in (c) of Section 2 of this Article on the basis of the benefit of individuals that would have been described in such subsection (c) of Section 2 of this Article under the Plan as in effect at the beginning of the five-year period ending on the date of plan termination, and,

(2)
if the assets available for allocation under (1) above are sufficient to supply in full the benefits described therein (without regard to this Section 4(b)(2)), then, for purposes of (1) above, the benefits of individuals described in (1) above shall be determined on the basis of the Plan as amended by the most recent Plan amendment effective during such 5-year period under which the assets available for allocation are sufficient to satisfy in full the benefits of individuals described in (1) above and any assets remaining to be allocated under subsection (1) shall be so allocated on the basis of the Plan as amended by the next succeeding Plan amendment effective during such period.

Section 5.  If the Secretary of the Treasury determines that the allocation made pursuant to this Article (without regard to this Section) results in discrimination prohibited by Section 401(a)(4) of the Internal Revenue Code of 1954 then, if required to prevent the disqualification of the Plan (or any trust under the Plan) under Section 401(a), 403(a), or 405(a) of such code, the assets allocated under Section 2 of this Article shall be reallocated to the extent necessary to avoid such discrimination.

Section 6.  Any residual assets of the Plan may be distributed to the Employer if (a) all liabilities of the Plan to participants and their beneficiaries have been satisfied, and (b) such distribution does not contravene any provision of law.

Section 7.  Procedure on Termination.  Notwithstanding any provision of this Plan to the contrary, in the event of a termination of this Plan, the Pension Committee and the Board of Directors of the Employer shall take such steps as they deem necessary or desirable to comply with Section 4041 of ERISA.

Section 8.  Amendment.  This Plan may be amended or restated at any time, provided, however, that amendment or restatement of the Plan shall be embodied in a written instrument and shall require both of the following:

(a)
Approval by a majority of the Pension Committee, as certified by the signatures, on such written instrument, of the members of the Pension Committee that have approved such amendment or restatement; and

(b)
A resolution, carried by a majority vote of the Board of Directors and approving such amendment or restatement, with the intent of such resolution certified by the signature or signatures, on such resolution or on the written instrument that embodies the amendment or restatement, of one or more of the following officers: the President, Secretary, or Assistant Secretary of the Employer.

Section 9.  Merger.  There shall occur no merger, consolidation, or transfer of this Plan or its assets unless in the case of any such merger or consolidation of this Plan with, or transfer of assets or liabilities of this Plan to any other plan each Participant would (if the Plan were then terminated) receive a benefit immediately after the merger, consolidation, or transfer that is equal to or greater than the benefit said Participant would have been entitled to receive immediately before the merger, consolidation, or transfer (if the Plan had then terminated).

ARTICLE XII

General Provisions
Section 1.  Status of Employer.  The Employer shall be entitled to rely upon all tables, annual valuations, certificates and reports furnished by any actuary selected or approved by the Employer, upon all certificates and reports made by an accountant selected or approved by the Employer and upon all opinions and decisions of legal counsel selected or approved by the Employer.  No liability shall be imposed upon the Employer for any action taken, permitted or omitted by the Employer in reliance upon such actuary, accountant or counsel, and any action so taken, permitted or omitted shall be binding upon all Employees or former Employees, and upon their Beneficiaries and joint annuitants or any other interested person.

Section 2.  Limitation of the Rights of Participants.  Nothing contained in this Plan shall give an Employee the right to be retained in the employment of the Employer or to interfere with the right of the Employer to discharge or retire any Employee at any time.  Coverage or credited employment under this Plan shall not give any Employee the right to claim retirement benefits except to the extent such right or claim is specifically fixed under the terms of this Plan.  Such benefits shall be payable pursuant to this Plan only.

Section 3.  Status of Funding Agency.  The  Funding Agency shall not be required to take or permit any action contrary to the provisions of the trust agreement or policy nor shall the funding agency be bound to allow any benefit or privilege to any person interested in the policy or any other policy it has issued unless such benefit or privilege is provided in the policy or such other policy as the case may be.  The Funding Agency shall not be a party to this Plan for any purposes; nor shall it be required to see that any action of the Employer is authorized by this Plan.  With respect to any amount paid in accordance with the directions of the Employer, the Funding Agency shall be fully discharged from any and all liability to the Employer, and Employee or former Employee and their Beneficiaries or joint annuitants or any other interested person with respect to such payment.

ARTICLE XIII

Top-Heavy Provisions
Section 1.  Definitions.

(a)
“Accrued Benefit” means, for any Top Heavy Plan Year, benefit accrual determined in accordance with Section 2 herein.

(b)
“Aggregate Account” means, for each Participant, the total value of his accounts, including Employer and Employee accounts, which are used to determine Top Heavy Plan status under the provisions of a defined contribution plan included in any Aggregation Group.

(c)
An Aggregation Group shall be either a Required Aggregation Group or a Permissive Aggregation Group as hereinafter determined.  Only those plans of the Employer in that the Determination Dates fall within the same calendar year shall be aggregated to determine whether such plans are Top Heavy Plans.

(1)
A “Required Aggregation Group” shall consist of each plan of the Employer in which a Key Employee is a Participant, and each other plan of the Employer that enables any plan in which a Key Employee is a Participant to meet the requirements of Code Sections 401(a)(4) or 410.

Each plan in a Required Aggregation Group shall be considered a Top Heavy Plan if the Required Aggregation Group is a Top Heavy Group.  No plan in a Required Aggregation Group shall be considered a Top Heavy Plan if the Required Aggregation Group is not a Top Heavy Group.

(2)
A “Permissive Aggregation Group” shall consist of the Required Aggregation Group in addition to any plan not required to be included in an Aggregation Group which the Employer decides to treat as being part of such group, providing the resulting group, taken as a whole, would continue to meet the requirements of Code Sections 401(a)(4) and 410.

Only a plan that is part of the Required Aggregation Group shall be considered a Top Heavy Plan if the Permissive Aggregation Group is a Top Heavy Group.  No plan in a Permissive Aggregation Group shall be considered a Top Heavy Plan if the Permissive Aggregation Group is not a Top Heavy Group.

(d)
“Average Compensation” means the amount determined by averaging the Participant’s Annual Earnings over a period of five (5) consecutive years preceding the Determination Date which produces the highest average.  For any Top Heavy Plan Year, compensation in excess of $200,000 in any year, whether or not such year was a Top Heavy Plan Year, shall be disregarded in accordance with Code Section 416.  Such $200,000 limit shall be automatically adjusted as provided in Code Section 416(d)(2) to take into account increases in cost of living in accordance with the regulations prescribed by the Secretary of Treasury.

(e)
“Determination Date” means the last day of the preceding Plan Year.

(f)
“Key Employee” means an Employee who at any time during the Plan Year containing the Determination Date or any of the four (4) preceding Plan Years, is:

(1)
Any officer of the Employer whose Compensation is in excess of fifty percent (50%) of the dollar limit in effect under Code Section 415(b)(1)(A) for the calendar year in which the Plan Year ends; provided, however that no more than the greater of three (3) persons or ten percent (10%) of the Employees, but in no event more than fifty (50) Employees, shall be treated as officers; or,

(2)
one of the ten Employees having annual Compensation from the Employer greater than the dollar limit in effect under Section 415(c)(1)(A) for the calendar year in which the Plan Year ends and owning (or considered as owning within the meaning of Code Section 318) both more than one-half percent interest and the largest interests in the Employer.  For such purposes, if two (2) Employees have the same interest in the Employer, the Employee having the greater Compensation from the Employer shall be treated as having a larger interest.  However, an Employee shall not be considered a top ten owner for a Plan Year in which such Employee earns less than the dollar limit specified in Code Section 415(c)(1)(A); or

(3)
a “five percent owner” of the Employer.  “Five percent owner” means any person who owns (or is considered as owning within the meaning of Code Section 318) more than five percent (5%) of the outstanding stock of the Employer or stock possessing more than five percent (5%) of the total combined voting power of all stock of the Employer, or, in case of an unincorporated business, any person who owns more than five percent (5%) of the capital or profits interest in the Employer.  In determining percentage ownership hereunder, employers that would otherwise be aggregated under Code Section 414(b), (c), and (m) shall be treated as separate employers; or

(4)
a “one percent owner” of the Employer having an annual Compensation (as defined in Treas. Reg. 1.415‑2(d)) from the Employer of more than $150,000.  “One percent owner” means any person who owns (or is considered as owning within the meaning of Code Section 318) more than one percent (1%) of the outstanding stock of the Employer or stock possessing more than one percent (1%) of the total combined voting power of all stock of the Company, or, in case of an unincorporated business, any person who owns more than one percent (1%) of the capital or profits interest in the Employer.  In determining percentage ownership hereunder, employers that would otherwise be aggregated under Code Sections 414(b), (c), and (m) shall be treated as separate employers. However, in determining whether an individual has Compensation of more than $150,000, Compensation from each employer required to be aggregated under Code Sections 414(b), (c), and (m) shall be taken into account.

(g)
“Non‑Key Employee” means any Employee who is not a Key Employee.

(h)
“Super Top-Heavy Plan Year”.  The Plan shall be considered a Super Top‑Heavy Plan for any Plan Year in which (1) the Present Value of Accrued Benefits of Key Employees and (2) the sum of the Aggregate Accounts of Key Employees under this Plan and any plan of an Aggregation Group, exceeds ninety percent (90%) of the Present Value of Accrued Benefits and the Aggregate Accounts of all Participants under this Plan and any plan of an Aggregation Group.  The amounts above shall be determined as of the Determination Date.

(i)
“Top‑Heavy Plan Year”.  The Plan shall be considered a Top‑Heavy Plan for any Plan Year in which (1) the Present Value of Accrued Benefits of Key Employees and (2) the sum of the Aggregate Accounts of Key Employees under this Plan and any plan of an Aggregation Group, exceeds sixty percent (60%) of the Present Value of Accrued Benefits and the Aggregate Accounts of all Participants under this Plan and any plan of an Aggregation Group.  The amounts above shall be determined as of the Determination Date.

Section 2.  Top‑Heavy Minimum Benefit.

For any Top Heavy Plan Year, each Non‑Key Employee who is a Participant shall be entitled to the greater of his benefit as computed under Article III or the following minimum accrued benefit:

The lesser of two percent (2%) of the Participant’s Average Compensation for each Top Heavy Plan Year, or twenty percent (20%) of his Average Compensation.

Such minimum benefit shall only be provided to a non-key Employee who is a plan participant and who has completed at least 1,000 hours of service (or the equivalent) during an accrual computation period.

If a Non‑Key Employee participates in both this defined benefit plan and in a defined contribution plan included in a Top Heavy Aggregation Group, the Employer is not required to provide the Non‑Key Employee with both the full and separate minimum accrued benefit under this Plan and the full and separate minimum contribution under the defined contribution plan.  Such Non‑Key Employee shall receive only the minimum accrued benefits provided under this Plan.

To the extent that the minimum accrued benefit of any Participant is vested in accordance with the Top Heavy vesting schedule provided in Section 5 of this Article, such minimum accrued benefit may not be forfeited or suspended under Code Sections 411(a)(3)(B) or 411(a)(3)(D).

Section 3.  Top Heavy Requirements.

For any Top‑Heavy Plan Year, as determined in Section 1(i) of this Article, the Plan shall provide the following:

(a)
special vesting requirements of Code Section 416(b) pursuant to Section 5 of this Article, and

(b)
special minimum benefit requirements of Code Section 416(c) pursuant to Section 2 of this Article, and

(c)
special compensation requirements of Code Section 416(d) pursuant to Section 1(d) of this Article.

Section 4.  Determination of Top Heavy Status.

The Board shall determine, on a year by year basis, the Top Heavy status of the Plan.  Such determination shall be made pursuant to this Paragraph of the Plan and Code Section 416.  For any Plan Year in which this Plan is a Top Heavy Plan, the Top Heavy provisions of the Plan will be followed.

For purposes of determining Top Heavy status, the following special rules shall apply:

(a)
If any Participant is a Non‑Key Employee for any Plan Year, but such Participant was a Key Employee for any prior Plan Year, such Participant’s Present Value of Accrued Benefit shall not be taken into account for purposes of determining whether this Plan is a Top Heavy Plan (or whether any Aggregation Group which includes this Plan is a Top Heavy Group).

(b)
For purposes of determining a Participant’s present value of cumulative Accrued Benefits or a Participant’s account, such present value or account shall:

(1)
include the present value of Accrued Benefits using the following actuarial assumptions: 5% interest, the 1971 Group Annuity Mortality Tables for males and females, and assumed retirement at age 62;

(2)
include any Plan distributions made to such Participant during the five‑year period ending on the Determination Date.  For purposes of this paragraph, a Participant shall include any Employee who is not employed as of the Determination Date but who was employed at any time during the five‑year period.  The foregoing shall also apply to distributions under a terminated qualified plan of the Employer which, if it had not been terminated, would have been required to be included in an aggregation group;

(3)
include any non‑deductible Employee contributions, whether voluntary or mandatory;

(4)
not include, except as otherwise provided in the Treasury Regulations, Employee initiated rollover contributions or similar transfers to the transferee Plan;

(5)
include any rollover contributions, plan‑to‑plan transfers or similar transfers initiated by the Employer or made to a plan maintained by an Affiliated Company; and

(6)
not include the Accounts and Accrued Benefits of a participant who has not performed any services for any Employer maintaining the Plan during the five-year period ending on the Determination Date.

Section 5.  Top-Heavy Vesting.

Notwithstanding the vesting provisions provided in Article III, Section 7, for any Top Heavy Plan Year, a terminated Participant shall have a vested interest in his Accrued Benefit based on the following schedule:

Years of Service

Nonforfeiture Percentage
2
 


 20%

3



 40%

4



 60%

5



 80%

6 or more


100%

If, in any subsequent Plan Year, the Plan ceases to be a Top Heavy Plan, the Board may elect to (1) continue to apply this vesting schedule in determining the Vested portion of any Participant’s Accrued Retirement Income, or (2) revert to the vesting schedule in effect before this Plan became a Top Heavy Plan.  Any such reversion shall be treated as a Plan amendment pursuant to the provisions of Article XI, Section 7.

ARTICLE XIV

Direct Rollovers
Section 1.  Election of Direct Rollover.  This section applies to distributions made on or after January 1, 1993.  Notwithstanding any provision of the plan to the contrary that would otherwise limit a Distributee’s election under this Section, a Distributee may elect, at the time and in the manner prescribed by the Committee, to have any portion of an Eligible Rollover Distribution paid directly to an Eligible Retirement Plan specified by the Distributee in a Direct Rollover.

Section 2.  Definitions.  The following definitions shall apply for purposes of this Article:

(a)
Eligible Rollover Distribution.  An Eligible Rollover Distribution is any distribution of all or any portion of the balance to the credit of the Distributee, except that an Eligible Rollover Distribution does not include:  any distribution that is one of a series of substantially equal periodic payments (not less frequently than annually) made for the life (or life expectancy) of the Distributee or the joint lives (or joint life expectancies) of the Distributee and the Distributee’s Beneficiary, or for a specified period of ten years or more; any distribution to the extent such distribution is required under Section 401(a)(9) of the Code; and the portion of any distribution that is not includible in gross income (determined without regard to the exclusion for net unrealized appreciation with respect to employer securities). With regard to distributions made on and after January 1, 1999, eligible rollover distributions shall not include hardship distributions.  Hardship distributions are not provided by this Plan.

(b)
Eligible Retirement Plan.  An Eligible Retirement Plan is an individual retirement account described in Section 408(a) of the Code, an individual retirement annuity described in Section 408(b) of the Code, an annuity plan described in Section 403(a) of the Code, or a qualified trust described in Section 401(a) of the Code, that accepts the Distributee’s Eligible Rollover Distribution.  However, in the case of an Eligible Rollover Distribution to the surviving spouse, an Eligible Retirement Plan is an individual retirement account or individual retirement annuity.

(c)
Distributee.  A Distributee includes any Participant or former Participant.  In addition, the surviving spouse of a Participant or former Participant and a former spouse of a Participant or former Participant who is the alternate payee under a Qualified Domestic Relations Order, as defined in Section 414(p) of the Code, are distributees with regard to the interest of the spouse or former spouse.

(d)
Direct rollover.  A Direct Rollover is a payment by the Plan to the Eligible Retirement Plan specified by the Distributee.

aRTICLE XV  

Provisions to Comply with EGTRRA and 2001/02 Regulatory Changes
Section 1.  Purpose and Scope.  The provisions set forth in this Article are adopted to reflect certain provisions of the Economic Growth and Tax Relief Reconciliation Act of 2001 (EGTRRA). These provisions are intended to constitute good faith compliance with the requirements of EGTRRA and are to be construed in accordance with EGTRRA and the guidance issued thereunder. Except as otherwise provided herein, the provisions contained in this Article shall be effective as of the first day of the first Plan Year beginning after December 31, 2001.  The provisions of this Article shall supersede the provisions of the Plan to the extent those provisions are inconsistent with the provisions of this Article. 
Section 2.  Limitations on Benefits.

(a)
In General. 

(1)
Effective for limitation years beginning after December 31, 2001, a Participant’s accrued benefit shall not exceed the maximum permissible benefit. 

(2)
To the extent that any provisions of Article VIII, Section 7 are inconsistent with the provisions of this Section, the provisions of this Section shall govern.

(b)
Effect on Participants.  Benefit increases resulting from the increase in the IRC §415(b) limitations enacted in the Economic Growth and Tax Relief Reconciliation Act of 2001 (“EGTRRA”) will be provided to all Participants whose Annuity Starting Date is on or after the first day of the first limitation year beginning after December 31, 2001.

(c)
Definitions.

(1)
Defined Benefit Dollar Limitation. The “defined benefit dollar limitation” is $160,000, as adjusted, effective January 1 of each year, under IRC §415(d) in such manner as the Secretary shall prescribe, and payable in the form of a single life annuity. A limitation as adjusted under IRC §415(d) will apply to limitation years ending with or within the calendar year for which the adjustment applies. 

(2)
Maximum Permissible Benefit. The “Maximum Permissible Benefit” is the defined benefit dollar limitation (adjusted where required, as provided in (A) and, if applicable, in (B) or (C) below, and limited, if applicable, as provided in (D) below). 

(A)
Fewer Than 10 Years of Participation. If the Participant has fewer 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 (or part thereof) of participation in the Plan and (ii) the denominator of which is 10.

(B)
Benefits Beginning before Age 62. If the benefit of a Participant begins before the Participant attains age 62, the defined benefit dollar limitation applicable to the Participant at such earlier age is an annual benefit payable in the form of a single life annuity beginning at the earlier age that is the actuarial equivalent of the defined benefit dollar limitation applicable to the Participant at age 62 (adjusted under (A) above, if required). The defined benefit dollar limitation applicable at an age before age 62 is determined as the lesser of (i) the actuarial equivalent (at such age) of the defined benefit dollar limitation computed using the interest rate and mortality table (or other tabular factor) specified in the Plan, if any, for purposes of determining actuarial equivalence for the most generous early retirement benefit for which the Participant qualifies as of the Annuity Starting Date and (ii) the actuarial equivalent (at such age) of the defined benefit dollar limitation computed using a 5 percent interest rate and the Applicable Mortality Table. 

(C)
Benefits Beginning after Age 65. If the benefit of a Participant begins after the Participant attains age 65, the defined benefit dollar limitation applicable to the Participant at the later age is the annual benefit payable in the form of a single life annuity beginning at the later age that is actuarially equivalent to the defined benefit dollar limitation applicable to the Participant at age 65 (adjusted under (A) above, if required). The actuarial equivalent of the defined benefit dollar limitation applicable at an age after age 65 is determined as (i) the lesser of the actuarial equivalent (at such age) of the defined benefit dollar limitation computed using the interest rate and mortality table (or other tabular factor) specified in the Plan, if any, for purposes of determining actuarial equivalence for late retirement (whether or not applicable in an individual case) and (ii) the actuarial equivalent (at such age) of the defined benefit dollar limitation computed using a 5 percent interest rate and the Applicable Mortality Table. For these purposes, mortality between age 65 and the age at which benefits commence shall be ignored. 

Section 3.  Increase in Limit on Compensation Taken into Account. 

(a)
Increase in Limit. The annual compensation of each Participant taken into account in determining benefit accruals in any Plan Year beginning after December 31, 2001 shall not exceed $200,000.  For this purpose, annual compensation means compensation during the Plan Year or such other consecutive 12-month period over which compensation is determined under the Plan (the “determination period”).  For purposes of determining benefit accruals in a Plan Year beginning after December 31, 2001, compensation for any prior determination period shall be limited as provided in subsection (c) below.  To the extent that the provisions of Article I, Section 23 and Article VIII, Section 8 are inconsistent with the provisions of this Section, the provisions of this Section shall govern.

(b)
Cost-of-Living Adjustment.  The $200,000 limit on annual compensation in subsection (a) above shall be adjusted for cost-of-living increases in accordance with IRC §401(a)(17)(B). The cost-of-living adjustment in effect for a calendar year applies to annual compensation for the determination period that begins with or within such calendar year. 

(c)
Compensation Limit for Prior Determination Periods. In determining benefit accruals in Plan Years beginning after December 31, 2001, the annual compensation limit in subsection (a) above, for determination periods beginning before January 1, 2002, shall be $ 200,000.

Section 4.  Modification of Top-Heavy Rules.

(a)
Effective Date.  This section shall apply for purposes of determining whether the Plan is a top-heavy plan under IRC §416(g) for Plan Years beginning after December 31, 2001, and whether the Plan satisfies the minimum benefits requirements of IRC §416(c) for such years. To the extent that the provisions of Article XIII are inconsistent with the provisions of this Section, the provisions of this Section shall govern. 

(b)
Determination of Key Employees.  A Key Employee means any Employee or former Employee (including any deceased Employee) who at any time during the Plan Year that includes the determination date was an officer of the Employer having annual compensation greater than $ 130,000 (as adjusted under IRC §416(i)(1) for Plan Years beginning after December 31, 2002), a 5-percent owner of the employer, or a 1-percent owner of the employer having annual compensation of more than $150,000. For this purpose, annual compensation means compensation within the meaning of IRC §415(c)(3). The determination of who is a key employee will be made in accordance with IRC §416(i)(1) and the applicable regulations and other guidance of general applicability issued thereunder. 

(c)
Determination of Present Values and Amounts. 

(1)
In General. This subsection (c) shall apply for purposes of determining the present values of accrued benefits and the amounts of account balances of Employees as of the determination date. 

(2)
Distributions During Year Ending on the Determination Date. The present values of accrued benefits and the amounts of account balances of an Employee as of the determination date shall be increased by the distributions made with respect to the Employee under the Plan and any plan aggregated with the Plan under IRC §416(g)(2) during the one-year period ending on the determination date. The preceding sentence also shall apply to distributions under a terminated plan that, had it not been terminated, would have been aggregated with the Plan under IRC §416(g)(2)(A)(i).  In the case of a distribution made for a reason other than separation from service, death, or disability, this provision shall be applied by substituting “five-year period” for “one-year period.” 

(3)
Employees not Performing Services During Year Ending on the Determination Date. The accrued benefits and accounts of any individual who has not performed services for the Employer during the one-year period ending on the determination date shall not be taken into account. 

(d)
Minimum Benefits. For purposes of satisfying the minimum benefit requirements of IRC §416(c)(1) and in determining years of service with the Employer, any service with the Employer shall be disregarded to the extent that such service occurs during a Plan Year when the Plan benefits (within the meaning of IRC §410(b)) no key employee or former key employee. 

Section 5.  Direct Rollover of Plan Distributions.

(a)
Effective Date.  This Section shall apply to distributions made after December 31, 2001. To the extent that the provisions of Article XIV are inconsistent with the provisions of this Section, the provisions of this Section shall govern.

(b)
Modification of Definition of Eligible Retirement Plan.  For purposes of the direct rollover provisions in Article XIV of the Plan, an “eligible retirement plan” also shall include an annuity contract described in IRC §403(b) and an eligible plan under IRC §457(b), which is maintained by a state, political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a state and which agrees to account separately for amounts transferred into such plan from this Plan. The definition of eligible retirement plan also shall apply in the case of a distribution to a surviving spouse, or to a spouse or former spouse who is the alternate payee under a qualified domestic relations order as defined in IRC §414(p).

Section 6.  Reserved. 

Section 7.  Applicable Mortality Table.  This section shall apply to distributions with annuity starting dates on or after December 31, 2002.  Notwithstanding any other plan provisions to the contrary, any reference in the plan to the applicable mortality table or the mortality table prescribed in Revenue Ruling 95-6 shall be construed as a reference to the mortality table prescribed in Revenue Ruling 2001-62 for all purposes under the Plan.

*   *   *   *
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