
RESOLUTION NO. 334

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
WOODINVILLE, WASHINGTON, ESTABLISHING A SECTION
401 DEFERRED COMPENSATION MONEY PURCHASE PLAN
WITH THE INTERNATIONAL CITY MANAGEMENT
ASSOCIATION RETIREMENT CORPORATION.

WHEREAS, the Employer has negotiated a contract with the City
Manager to render services; and

WHEREAS, the establishment of
benefis employees by providing funds
beneficiaries in the event of death; and

a money purchase retirement plan
for retirement and funds for their

WHEREAS, the Employer desires that its money purchase retirement plan
be administered by the ICMA Retirement Corporation and that the funds held in
such plan be invested in the Vantage Trust, a trust established by public
employers for the collective investment of funds held under their retirement and
deferred compensation plans,

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF
WOODINVILLE, WASHINGTON, HEREBY RESOLVES AS FOLLOWS:

Section 1. The Employer hereby establishes or has established a money
purchase retirement plan (the "Plan") in the form of:

The ICMA Retirement Corporation Governmental Money Purchase Plan & Trust,
pursuant to the specific provisions of the Adoption Agreement (executed copy
attached hereto).

The Plan shall be maintained for the exclusive benefi of eligible employees and
their beneficiaries; and

Section 2. The Employer hereby executes the Declaration of Trust of the
Vantage Trust, and attached hereto as Appendix B, intending this execution to be
operative with respect to any retirement or deferred compensation plan

subsequently established by the Employer, if the assets of the plan are to be
invested in the Vantage Trust.

Section 3. The Employer hereby agrees to serve as trustee under the
Plan and to invest funds held under the Plan in the Vantage Trust.

Section 4. The Finance Director shall be the coordinator for the Plan;
shall receive reports, notices, etc., from the ICMA Retirement Corporation or the



Vantage Trust; shall cast, on behalf of the Employer, any required votes under
the Vantage Trust; may delegate any administrative duties relating to the Plan to
appropriate departments.

Section 5. The Employer hereby authorizes the City Manager to execute
all necessary agreements with the ICMA Retirement Corporation incidental to the
administration of the Plan.

Section 6. Severability. If any section, sentence, clause, or phrase of

this Resolution or any resolution adopted or amended hereby, should be held to
be invalid or unconstitutional by a court of competent jurisdiction, such invalidity
or unconstitutionality shall not affect the validity or constitutionaliy of any other
section, sentence, clause or phrase of this Resolution.

RESOLVED this 2nd day of April 2007.

-~~¿1tR
ATTEST/AUTHENTICATED:

JE~~' ï~
CITY CLERKlCMC



GOVERNMENTAL MONEY PURCHAE PLA & TRUST

1. PURPOSE

The Employer hereby adoptS rhis Plan and Trusr ro provide funds for irs Employees' reriremenr, and ro provide funds
for cheir Beneficiaries in rhe evenr of dearh. The benefits provided in rhis Plan shall be paid from rhe Trust. The Plan
and rhe Trusr forming a parr hereof are adopred and shall be mainrained for rhe exclusive benefir of eligible Employees
and rheir Beneficiaries. Except as provided in Sections 4.10 and 14.03, no parr of the corpus or income of rhe Trusr
shall reverr ro the Employer or be used fot or diverred ro purposes orher than rhe exclusive benefir of Parricipanrs and
their Beneficiaries.

II. DEFINITIONS

2.01 Account. A separate record which shall be esrablished and mainrained under the Trusr for each Parricipant,
and which shall include all Parricipanr subaccounrs created pursuant ro Anicle IV, plus any Parricipanr Loan
Accounr created pursuanr ro Secrion 13.03. Each subaccounr creared pursuanr ro Anicle iv shall include any
earnings of the Trust and adjusemenrs for withdrawals, and realized and unrealized gains and losses allocable
thereto. The term "Account" may also refer to any of such separate subaccounts.

2.02 Accounting Date. Each day that the New York Srock Exchange is open for reading, and such other dates as
may be determined by the Plan Administaror, as provided in Section 6.06 for valuing the Trusts assetS.

2.03 Adoption Agreement. The separate agreemenr execured by the Employer through which the Employer adoptS
the Plan and elects among the various alternatives provided thereunder, and which upon execurron, becomes an
inregral parr of the Plan.

2.04 Beneficiar. The petSon or persons (including a truse) designated by the Parricipanr who shall receive any
benefitS payable hereunder in the evenr of the Parricipanr's death. The designation of such Beneficiary shall
be in writing to (he Plan Administraror. A Parricipant may designate primary and contingent Beneficiaries.
Where no designated Beneficiary survives the Parricipanr or no Beneficiary is otherwise designated by the
Parricipanr, the Parricipant's Beneficiary shall be his/her surviving spouse or, if none, his/her eseare .

Norwithseanding the foregoing, the Beneficiary designation is subject to the requiremenrs of Arricle XII unless
the Employer eleers orherwise in the Adoption Agreement.

Norwithseanding the foregoing, where elected by the Employet in the Adoption Agreemenr (the "QJSA
Election"), the Beneficiary designation is subjeer ro the requiremenrs of Arcicle XVI.

Norwithstanding the foregoing, ro the extent permirted by the Employer, a Beneficiary receiving requited
minimum distibutions in accordance with Arcicle X and not in a benefit form elected under Article XI or Xli,
may designate a Beneficiary ro receive (he required minimum distributions that would have otherwise been
payable to the initial Beneficiary bur for his or her death.

2.05 Break in Service. A Period of Severance of at lease twelve (12) consecutive monrhs.

In the case of an individual who is absenr from work fot materniry or patemiry reasons, the rwelve (12)
consecurrve month period beginning on (he first anniversary of (he first date of such absence shall nor constitute
a Break in Service. For purposes of (his paragraph, an absence from work for materniry or paterniry reasons
means an absence (I) by reason of the pregnancy of the individual, (2) by reason of the birch of a child of the
individual, (3) by reason of the placement of a child with the individual in connection with the adoption of
such child by such individual, or (4) for purposes of caring for such child for a period beginning immediately
following such birch or placemenr.



2.06 Code. The Internal Revenue Code of 1986, as amended from time to time.

2.07 Covered Employment Classification. The group or groups of Employees eligible ro make and/ot have
conrributions ro this Plan made on their behalf, as specified by the Employer in the Adoption Agreemenr.

2.08 Disabilty. A physical or menral impairmenr which is of such permanence and degree that, as determined by

the Employer, a Parricipant is unable because of such impairment ro perform any subsrantial gainful activiry
for which he/she is suited by virtue of his/her experience, training, or education and that has laSted, or can
be expected ro lasr, for a conrinuous period of not less than rwelve (12) monrhs, or can be expected ro result
in death. The petmanence and degree of such impairment shall be supporred by medical evidence. If the
Employer maintains a long-term disabiliry plan, (he definition of 

Disabiliry shall be the same as the definition

of disability in the long-tetm disabiliry plan.

2.09 Earnings.

(a) General Rule. Earnings, which form the basis fot compUting Employet Conuiburions, are all of each
Participant's W-2 earnings which are acrually paid ro the Parricipant during the Plan Year, plus any
contributions made pursuant t: a salary reducrion agreement which are nOt includible in the gross
income of the Employee under section 125, 402(e)(3), 402(h)(1)(B), 403(b), 414(h)(2), 457(b), or,
effective January 1, 2001, 132(f)(4) of the Code. Earnings shall include any pre-tax conrriburions
(excluding direct employer contriburions) ro an inregtal part truSt of the Employer providing retiree
health care benefirs. Earnings shall also include any orher earnings as defined and elected by the
Employer in the Adoption Agreemenr. Unless the Employet elecrs otherwise in the Adoption
Agreement, Earnings shall exclude overtime compensation and bonuses.

(b) Limitation on Earnings. For any Plan Year beginning after December 31, 200 I, the annual Earnings of
each Participanr taken intO accounr in determining allocations shall not exceed $200,000, as adjusred
for coSt-of-living increases in accordance with section 40 I (a)(17)(B) of the Code. Annual Earnings
means Earnings during me Plan Year or such other consecmive 12-monrh period over which Earnings
is otherwise determined undet the Plan (the determination petiod). The coSt-of-living adjuStment in
effect for a calendat year applies ro annual Earnings for the determination period that begins with Ot
within such calendar year.

If a determination period consist of fewer than rwelve (12) months, the annual Earnings limit is
an amounr equal ro the otherwise applicable annual Earnings limit multiplied by the fraction, the
numeraror of which is the number of months in the short Plan Year and the denominarot of which
is rwelve (12). If Earnings fot any priot determination period are taken into account in determining
a Participant's allocations for (he current Plan Year, the Earnings for such prior year are subject to (he
applicable annual Earnings limit in effect for that prior year.

(c) Limitations fòr Governmental Plans. In the case of an eligible participant in a governmental plan

(within the meaning of section 414(d) of the Code), the dollar limitation shall nor apply ro the extenr
the Earnings which are allowed ro be taken into account under the Plan would be teduced below the
amount which was allowed to be taken into account under the Plan as in effect on July I, 1993, as
adjuSted for increases in the coSt-of-living in accotdance with section 401 (a)(17)(B) of the Code. For
purposes of this Section, an eligible parricipanr is an individual who firs became a Participanr in the
Plan during a Plan Year beginning before the firs Plan Year beginning after December 31, 1993.

2.10 Effective Date. The firs day of the Plan Year during which the EmpIoyet adoprs the Plan, unless the Employer

elects in the Adoption Agteement an alternate date as the Effective Date of the Plan.

2.11 Employee. Any individual who has applied for and been hired in an employment position and who is
employed by the Employet as a common law employee; provided, however, that Employee shall not include
any individual who is not so recorded on the payroll records of the Employer, including any such person who is
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subsequencly reclassified by a court of law Ot regularory body as a common law employee of the Employer. For
purposes of clarification only and not ro imply that the preceding sentence would otherwise cover such person,
the (erm Employee does not include any individual who performs services for the Employer as an independent
conrractQr, or under any other non-employee.

2.12 Employer. The unit of scate or local government or an agency or instrumentaliry of one (I) or more scates Ot
local governments that execures the Adoption Agreement.

2.13 Hour of Service. Each hout for which an Employee is paid or entitled ro payment for (he petformance of du-
ties for the Employer.

2.14 Nonforfeitable Interest. The nonforfeitable inreresc of the Participant or his/her Beneficiary (whichever is
applicable) is that percentage of his/her Employer Contriburion Account balance, which has vested pursuant ro
Article VI1. A Participant shall, at all times, have a one hundted percent (100%) Nonforfeirable Inreresc in his/
her Participant Conttiburion, Rollover, and Volunrary Contriburion Accounts.

2.15 Normal Retirement Age. The age which the Employet specifies in the Adoption Agreement. If the Employer
enforces a mandawry retiremenr age, the Normal Retirement Age is the lesser of that mandawry age or (he age
specified in the Adoption Agreement.

2.16 Parcipant. An Employee or formet Employee for whom contriburions have been made under the Plan

and who has not yet received all of the payments of benefits ro which he/she is enticled under the Plan. A
Participant is reeated as benefiting under the Plan for any Plan Year duting which the participanr received or is
deemed to receive an allocation in accordance with Treas. Reg. sec(ion 1.41O(b)-3(a).

2.17 Period of Service. For purposes of determining an Employee's initial or continued eligibiliry ro parricipate
in the Plan or the Nonforfeitable Interesc in the Participanr's Accounr balance derived from EmpIoyet
Contributions, an Employee will receive ctedit for the aggtegate of all time period(s) commencing with the
Employee's firs day of employmenr o( teemploymenr and ending on the date a Break in Service begins. The
first day of employment or reemploymenr is the firs day the Employee petforms an Hour of Service. An
Employee will also teceive credit for any Period of Sevetance of less than rwelve (12) consecurive months.
Fractional petiods of a year will be expressed in terms of days.

Norwi(hscanding anyrhing ro the contrary herein, if the Plan is an amendment and rescatement of a plan that
previously calculated service under the hours of servIce method, service shaH be credited in a manner (har is at
Ieasc as generous as that provided under Treas. Regs. section 1.4 I 0(a)-7(g).

2.18 Period of Severance. A continuous period of time during which the Employee is not employed by the

Employer. Such period begins on the date the Employee tetires, quits or is discharged, or if eatlier, the rwelve

(12) month anniversary of the date on which the Employee was otherwise firs absent from service.

2.19 Plan. This Plan, as escablished by the Employer, including any elected provisions pursuant ro the Adoption

Agreemenr.

2.20 Plan Administrtor. The person(s) or entiry named ro carry our certain nondisctetionary administrative
functions under che Plan, as hereinafter described, which is the ICMA Retirement Corporation or any successot
Plan Administrator.

2.21 Plan Year. The rwelve (12) consecurive month period designated by the Employer in the Adoption Agreement.

2.22 Trust. The Trust created under A"icle VI of the Plan which shall consisc of all of the assets of the Plan derived
from Employet and Participant contributions under the Plan, plus any income and gains theteon, less any
losses, expenses and distributions ro Panicipants and Beneficiaries.
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II. ELIGIBILITY

3.01 Service. Excep( as provided in Sections 3.02 and 3.03 of the Plan, an Employee within the Covered

Employment Classificarron who has completed a rwelve (12) month Period of 
Set vice shall be eligible ro

panicipate in the Plan at the beginning of the payroll period next commencing thereafter. The Employer may
elect in the Adoption Agteemenr ro waive or reduce the rwelve (12) monrh Period of Service.

If the Employer maintains the plan of a predecessor employer, service with such employer shall be reeated as
Service for the Employer.

3.02 Age. The Employer may designate a minimum age requitemenr, not ro exceed age rwenry-one (21), for
paniciparron. Such age, if any, shall be declared in the Adoprron Agreement.

3.03 Return to Covered Employment Clasification. In the event a Panicipant is no longer a member of Covered
Employment Classificarron and becomes ineligible ro make conuibutions and/or have conuiburions made on
his/her behalf, such Employee wil become eligible for conttibutions immediately upon rerurning ro a Covered
Employment Classification. If such Parricipant incurs a Break in Service, eligibiliry will be determined under
the Break in Service rules of the Plan.

In the event an Employee who is nor a membet of a Coveted Employment Classification becomes a member,
such Employee will be eligible ro parricipate immediately if such Employee has satisfied the minimum age and
service requirements and would have otherwise previously become a ParricipanL

3.04 Service Before a Break in Service. All Petiods of Service with the Employer are counred tOward eligibiliry,
including Periods of Service before a Break in Service.

iv CONTRIBUTIONS

4.01 Employer Contributions. For each Plan Year, the Employer will contribute ro the Trusc an amounr as
specified in the Adoption Agreemenr. The Employer's full conuiburion for any Plan Year shall be due and paid
not later than thitry (30) working days after the close of the Plan Year. Each Panicipanr will share in Employer
Contriburions for the period beginning on the date the Panicipant commences parricipation under the Plan
and ending on the date on which such Employee severs employment with the Employer or is no longer a
member of a Coveted Employmenr Classification, and such conrriburions shall be accounred for separately in
his/her Employet Contriburion Account. Norwithscanding anything ro the contrary herein, if so elected by
the EmpIoyet in the Adoprron Agreemenr, an Employee shall be tequited ro make conrtiburions as provided
pursuant ro Section 4.03 Ot 4.04 in order ro be eligible fot Employet Conrriburions ro be made on his/het
behalf ro ,he Plan.

4.02 Forfeitures. All amounrs fotfeited by terminated Panicipants, pursuant ro Secrron 7.06, shall be allocaccd
ro a suspense account and used ro teduce dollar fot dollar Employer Contributions orherwise required undet
the Plan for the cunenr Plan Year and succeeding Plan Years, if necessary. Forfeirures may firs be used ro
pay ,he teasonable adminisuarrve expenses of the Plan, with any remainder being applied ro reduce Employet
Conuibutions.

4.03 Mandatory Participant Contributions. If the Employer so elects in the Adoprron Agreement, each eligible
Employee shall make conuiburions at a rate ptesctibed by the Employer or at any of a range of specified rates,
as set fonh by the Employet in che Adoption Agreemem, as a requirement for his/her panicipation in the Plan.
Once an eligible Employee becomes a Panicipant, he/she shall not theteaftet have the right ro discontinue
or vary the rate of such Mandarory Parricipanr Conuibutions. Such contributions shall be accounted for
separarely in ,he Panicipanr Conrtibution Account. Such Accounr shall be at all times nonforfeitable by the
Participant.
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If the EmpIoyet so electS in the Adoption Agreemenr, the Mandatory Parricipant Contriburions shall be
"picked up" by the Employer in accordance with Code seCtion 414(h)(2). Any contriburion picked-up under

(his Section shall be treated as an employer contribution jn determining (he (ax treatment under the Code, and
shall not be included as gross income of the Participant unril it is disreibured.

4.04 Employer Matching Contribuuons of Voluntar Parcipant Contributions. If the Employer so elects in
the Adoption Agreemenr, Employer Matching Contributions shall be made on behalf of an eligible Employee
for a Plan Year only if the Employee agrees ro make Volunrary Participant Conuiburions for that Plan Year.
The rate of Employer Conrributions shall, ro the extent specified in the Adoption Agreement, be based upon
the rate at which Voluntary Parricipant Conttiburions ate made fot that Plan Year. Employet Matching
Contriburions shall be accounred for separately in the Employer Conttiburion Account.

4.05 VoInntar Parcipant Contributions. If the Employer so elects in the Adoption Agreement, an eligible
Employee may make afer-tax voluntary (unmatched) contributions under the Plan for any Plan Year in any
amounr up ro rwenry five percent (25%) of his/her Earnings for such Plan Year. Matched and unmatched
conuiburions shall be accounred fot separately in the Participant's Voluntary Contribution Account. Such
Account shall be at all times nonforfeitable by the Pareicipant.

4.06 DeduccbIe Employee Contributions. The Plan will not accept deductible employee contriburions which
are made for a taxable year beginning afer Decembet 31, 1986. Contributions made prior to that date will be
maintained in a Deductible Employee Conuibution Accounr. The Accounr will share in the gains and losses
under the Plan in the same manner as desctibed in Section 6.06 of the Plan. Such Accounr shall be at all times
nonforfeitable by the Participanr.

4.07 Miltar Service Contributions. Norwithscanding any provision of the Plan ro the conuary, effective
December 12, 1994, conrributions, benefitS and service credit with respect ro qualified military service will be
provided in accotdance with section 414(u) of the Code.

Effective December 12, 1994, if the Employet has elected in the Adoption Agreemenr ro make loans available
ro Participants, loan repayments wil be suspended under the Plan as permitted under seCtion 4I4(u)(4) of the
Code.

4.08 Changes in Paricipant EIeccon. A Participant may elect ro change his/her rate of Voluntary Participant
Conrtiburions at any time or during an election period as designated by the Employer. A Participant may
discontinue such contriburions at any time or during an election period as designated by the Employer.

4.09 Portabilty of Benefits.

(a) Unless otherwise eleCted by the Employer in the Adoption Agreement, the Plan will accept
Participanr (which shall include, for purposes of this subsection, an Employee wirhin the Covered
Employment Classification whether Ot not he/she has satjsfied the minimum age and service
requirements of Article III,) rollover contributions and/or direct roil overs of disuiburions (including
after-tax conrributions) made after December 31, 2001 that ate eligible for rollover in accotdance
with Section 402(c), 403(a)(4), 403(b)(8), 408(d)(3)(A)(ii), or 457(e) 

(I 6) of the Code, from all of
the following rypes of plans:

(I) A qualified plan desctibed in Secion 401 (a) or 403(a) of the Code;

(2) An annuiry conrraCt described in Section 403(b) of the Code;

(3) An eligible plan under Section 457(b) of the Code which is maintained by a state, poIiricai
subdivision of a state, or any agency or instrumentaliry of a stare or a political subdivision of
a stare; and
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(b)

(c)

(4) An individual retitemenr account Ot annuiry described in Section 408(a) or 408(b) of the
Code (including SEPs, and SIMPLE IRA afret rwo years of participating in the SIMPLE
IRA).

Norwithscanding the foregoing, the Employer may tejec, the rollover conrribucion if it determines,
in its discretion, that (he form and nature of the distribution from (he orher plan does not sarisfy (he
applicable requirements under the Code ro make the transfer or rollover a nontaxable transaction ro
the Participanr;

For indirect rollover contriburions, the amount distribured from such plan musc be rolled over to
this Plan no later than the sixtieth (60'h) day after the disriburion was made from the plan, unless
otherwise waived by the IRS pursuant ro Section 402(c)(3) of the Code.

(d) The amounr transferred shall be deposited in the Trust and shall be credited to a Rollover
Account. Such Accounr shall be one hundred percenr (100%) vesced in the Participant.

(e) The Plan will accept accumulated deductible employee contriburions as defined in section
72(0)(5) of the Code that wete distribuced ftom a qualified retitement plan and transferred (rolled
over) putsuant ro section 402(c), 403(a)(4), 403(b)(8), Ot 408(d)(3) of ,he Code. Norwithscanding
the above, this transferred (rolled over) amounr shall be deposited ro the Trusc and shall be ctedited ro
a Deductible Employee Contriburions Accounr. Such Account shall be one-hundred percent (100%)
vested in the Participant.

(f) A Parricipant may, upon approval by the Employer and the Plan Adminisraror, transfet his/her
intetesc in another plan mainrained by the Employer that is qualified under section 40 I (a) of the
Code ro this Plan, provided the transfer is effected through a one-time irrevocable written election
made by the Parricipant. The amount transferred shall be deposited in the Trusc and shall be credited
to sources thar maintain the same atuibutes as the plan from which (hey are transferred. Such
rransfer shall not reduce (he accrued years or service credited ro the Participant for purposes of vesting
or eligibiliry for any Plan benefits or feacures.

4.10 Return of Employer Contributions. Any conrribution made by the Employer because of a mistake of fact
must be tecurned ro the Employet within one year of the date of contribution.

v. LIMITATION ON ALLOCATIONS

5.01 Paricipants Only in This Plan.

(a) If the Parricipant does nor parricipate in, and has never participated in anothet qualified plan or a
welfare benefit fund, as defined in section 419(e) of the Code, mainrained by the Employet, or an
individual medical account, as defined by section 415(1)(2) of the Code, maintained by the Employer,
which provides an Annual Addition, the amount of Annual Additions which may be credited ro the
Participanr's Account for any Limitation Year will nOt exceed the lesser of the Maximum Petmissible
Amount or any Other limitation contained in this Plan. If the Employet Contribution that would
otherwise be conrribured or allocated ro the Participant's Account would cause the Annual Additions
for the Limitation Year to exceed (he Maximum Permissible Amount, (he amount conrributed or al-
located wil be teduced so that the Annual Additions for the Limitation Year will equal the Maximum
Permissible Amount.

(b) Prior to determining the Participant's accual Compensation fot the Limitation Year, the Employer may
determine (he Maximum Permissible Amount for a Participant on the basis of a reasonable estimarron
of the Parricipanr's Compensation for the Limitation Year, uniformly determined for all Participanrs
similarly situated.
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(c) As soon as is adminIstratively feasible after (he end of the Limitation Year, (he Maximum Permissible
Amount for (he LimIrarron Year will be determined on (he basis of (he Participant's acru.d Compensa-
tion for (he Limitation Year.

(d) If, as a result of an inadvertent reasonable error in esrimaring (he Maximum Permissible Amount for
a Participam in accordance with Subsection (b) or pursuam ro Subsection (c) or as a result of the
allocation of forfeirutes, there is an Excess Amoum, the excess will be disposed of as follows:

(I) Any Mandarory Participam Conrributions that ate nor "picked up" by the Employet or
VoIumary Participam Comributions, ro the extem they would reduce the Excess Amoum, will
be rerurned ro (he Parricipanr;

(2) If after the application of paragraph (I) an Excess Amounr still exist, and the Participam
is covered by the Plan at the end of the Limiration Year, the Excess Amoum in the Parrici-
pam's Accoum wil be used to reduce Employer Contriburions (including any allocation of
forfeirures) for such Panicipant in (he next Limitation Year. and each succeeding Limitation
Year if necessary;

(3) If after the application of paragraph (I) an Excess Amoum scill exist, and the Participam is
not covered by the Plan at the end of the Limitation Year, the Excess Amounr wil be held
un allocated in a suspense accoum. The suspense accoum will be applied ro reduce future
Employer Contributions (including allocation of any forfeirures) for all remaining Participanrs
in (he next Limitation Year, and each succeeding LimÜarion Year if necessary;

(4) If a suspense account is in existence at any time during a particular Limitation Year. all
amounts in the suspense account must be allocated and reallocated ro Parricipants' accounts
before any EmpIoyet or any Employee conrriburions may be made ro the Plan for that Limita-
rron Year. Excess Amounts in a suspense account may not be distribUted ro Parricipants or
former Parricipants.

5.02 Participants in Another Defined Contribution Plan.

(a) Unless the Employer provides ocher limitations in the Adoption Agreemenr, this Section applies if,
in addition ro this Plan, the Parricipant is covered undet another qualified defined contriburion plan
mainrained by the Employer, or a welfare benefit fund, as defined in section 419(e) of the Code,
maintained by the Employer, or an individual medical account, as defined by section 415(1)(2) of
the Code, maintained by the Employer, which provides an Annual Addition, during any Limitation
Year. The Annual Additions which may be credited ro a Panicipant's Account under this Plan for
any such Limitation Yeat wil not exceed the Maximum Permissible Amounr reduced by the Annual
Additions credited (Q a Panicipant's Account under the other plans and welfate benefit funds for the
same Limitation Year. If the Annual Additions with tespect ro the Panicipant under other defined
contribution plans and welfare benefit funds mainrained by the Employer are less than the Maximum
PetmissibIe Amount and the Employet conreibution that would otherwise be conuibured or aJlocated
ro the Panicipanr's Accounr under this Plan would cause the Annual Additions fot the Limitation
Year ro exceed this limitation, the amounr conuibured or aJlocated wiJl be reduced so that the Annual
Additions undet all such plans and funds for the Limitation Year will equal the Maximum Petmissible
Amount. If the Annual Additions with respect ro the Panicipant under such othet defined conrribu-
tion plans and welfare benefit funds in the aggregate ate equal ro or gteater than the Maximum Per-
missible Amount, no amount will be contributed or allocated ro the Parricipant's Account under this
Plan for the Limitation Yeat.

(b) Prior to determining the Panicipant's actual Compensation for the Limitation Year, the Employer may
determine the Maximum Permissible Amount for a Parricipant in the manner described in Section
5.01(b).
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(c) As soon as is administratively feasible after (he end of (he Limitation Year, (he Maximum Permissible
Amount fot (he Limitation Year will be determined on the basis of the Participant's accual Compensa-
tion for (he Limitation Year.

(d) If, pursuanr ro Subsection (c) or as a result of the allocation of forfeitures, a Participant's Annual
Additions undet this Plan and such other plans would result in an Excess Amounr for a Limitation
Year, the Excess Amounr will be deemed ro consisc of the Annual Additions last allocated, except that
Annual Additions attiburable ro a welfare benefit fund or individual medical accounr wil be deemed
ro have been allocated fitS regardless of the accual allocation date.

(e) If an Excess Amount was allocated ro a Participanr on an allocation date of this Plan which coincides
with an allocation date of anorher plan, the Excess Amount attibuted ro this Plan will be the product
of,

(I) The rotal Excess Amount allocated as of such date, multiplied by the tatio of:

(i) (he Annual Addi(ions allocated ro the Participanr for the Limitation Year as of such date
under this Plan ro

(ii) the cotal Annual Additions allocated ro the Participant for the Limitation Yeat as of such
date under this and all the Other procorype qualified defined contriburion plans.

(0 Any Excess Amounr attibured ro this Plan will be disposed in the manner desctibed in Section
5.01(d).

5.03 Definitions. For the purposes of this Arricle the following definitions shall apply:

(a) Annual Additiom: The sum of the following amounts credited ro a Parricipant's account for the limita-
tion Year:

(I) Employer Conrriburions;

(2) Forfeirures;

(3) Employee contributions; and

(4) Allocations under a simplified employee pension.

Amounrs allocated, after March 31, 1984, co an individual medical accounr, as defined in section
415(1)(2) of the Code, which is part of a pension or annuiry plan maintained by the EmpIoyet, are
treated as Annual Additions co a defined contribution plan.

Fot this purpose, any Excess Amount applied undet Secrions 5.0I(d) Ot 5.02(0 in the Limitation Year
ro reduce Employer Contributions will be considered Annual Additions for such Limitation Year.

(b) Compensation: A Panicipants wages, salaries) and fees for professional services and other amounts
received (without regard ro whether an amounr is paid in cash) for personal services acrually
tendered in the course of employmenr with the Employer maintaining the Plan ro the extent that the
amounts are includible in gross income (including, but nor limited to, bonuses, fringe benefits, and
reimbursements or Other expense allowances under a nonaccouorable plan (as described in Treas. Reg.
secrion 1.62-2(c))), and excluding the following:

(I) Employer Conrriburions ro a plan of deferred compensation which are nOt includible in the
Employee's gross income for the taxable year in which contributed, or Employer Contributions

8



under a simplified employee pension plan ro the extent such contributions are deductible by
(he Employee, or any disreibutions from a plan of defereed compensation; and

(2) Other amounrs which received special tax benefirs, or contributions made by the Employer
(whether or nor under a salary reduction agreement) rowards the purchase of an annuiry
contract described in section 403(b) of the Code (whether or not the amounrs are accually
excludable from the gross income of (he Employee).

(3) Norwithscanding the above, Compensation shall include:

(i) any elective deferrals (as defined in section 402(g)(3) of the Code), and

(ii) any amount which is conrribured or deferred by the Employer at the election of
the Employee and which is not includible in the gross income of the Employee by
reason of sections 125, 132(f)(4) Ot 457 of the Code.

For purposes of applying the limitations of this Arricle, Compensation for a Limitation Year is the
Compensation accually paid or made available during such year.

(c) Defined Contribution Dollar Limitation: $40,000, as adjusced for incteases in (he cosc-of-living in
accordance with section 415(d) of the Code.

(d) Emp/oyer: The Employer that adoprs this Plan.

(e) Excess Amount: The excess of the Panicipant's Annual Additions for (he Limitation Year over the
Maximum Permissible Amount.

Any Excess Amount shall include allocable income. The income allocable ro an Excess Amount is
equal ro the sum of allocable gain or loss for the Plan Year and the allocable gain or loss for the period
berween the end of the Plan Year and (he date of di",ibution (the gap period). The Plan may use
any reasonable method for computing (he income allocable to an Excess Amoun.t, provided (hat the
method is used consiscently for all Parricipants and for all coreec(ive distibutions under (he Plan fot
the Plan Year, and is used by the Plan for allocating income ro Panicipants' Accounts.

(f) Limitation Year: A calendar year, Ot the rwelve (12) consecutive month period elected by the Employer
in the Adoption Agreement. All qualified plans maintained by the Employet musc use the same
Limitation Year. If the Limitation Year is amended to a differenr rwelve (12) consecutive monrh
period) (he new Limitation Year must begin on a dare within (he Limitation Year in which the amend-
ment is made.

(g) Maximum Pennissibk Amount: The maximum Annual Addition that may be contributed or allocated
to a Parricipanr's Account undet the Plan for any Limitation Year shall not exceed the lesser of:

(I) The Defined Contribution Dollar Limitation, Ot

(2) One hundred percenr (100%) (25% for Limitation Years before January I, 2002) of the
Participant' Compensarion for (he Limitation Year.

The compensation limit referred ro in (2) shall not apply to any conrribution for medical benefirs after
separation from service (within the meaning of section 401 (h) otSection 419A(f)(2) of the Code)
which is otherwise treared as an annual addition.

9




