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ARTICLE I.  HISTORY, RESTATEMENT AND PURPOSE OF PLANtc "ARTICLE I.  HISTORY, RESTATEMENT AND PURPOSE OF PLAN" \f C \l 1

Section 1.1
Plan Historytc "Section 1.1
Plan History" \f C \l 2.  St. Olaf College, a non-profit organization organized and existing under the laws of the State of Minnesota, adopted a tax-sheltered annuity plan for the benefit of its eligible employees intended to comply with the requirements of Section 403(b) of the Internal Revenue Code.  The plan was previously referred to as the St. Olaf College Defined Contribution Retirement Plan (the “Plan”).


Section 1.2
Restatementtc "Section 1.2
Restatement" \f C \l 2.  The Plan was amended and restated in its entirety, effective January 1, 1989, and renamed the St. Olaf College Matched Savings Plan.  The Plan is hereby amended and restated in its entirety effective January 1, 2009.  Except as may otherwise be specifically provided in the Plan, an Employee who terminates employment with all Participating Affiliates prior to January 1, 2009, shall be subject to the terms of the Plan, as in effect prior to this restatement.  An Employee who terminates employment with a Participating Affiliate on or after January 1, 2009, shall be subject to the terms of the Plan, as set forth herein.


Section 1.3
Purpose of Plantc "Section 1.3
Purpose of Plan" \f C \l 2.  The purpose of the Plan is to provide a retirement income for eligible Employees, their spouses and their Beneficiaries who qualify for Plan benefits.  The Plan, as amended and restated, is intended to continue to comply with the Employee Retirement Income Security Act of 1974, as amended, (“ERISA”) and the requirements of Section 403(b) of the Internal Revenue Code (the “Code”), and is not intended to qualify under Section 401(a) of the Code.

ARTICLE II.  RULES OF CONSTRUCTIONtc "ARTICLE II.  RULES OF CONSTRUCTION" \f C \l 1

Section 2.1
Gender and Numbertc "Section 2.1
Gender and Number" \f C \l 2.  Except when otherwise indicated by context, masculine gender shall include the feminine and neuter, and words used in the singular shall include the plural whenever appropriate.


Section 2.2
Titles to Articles and Sectionstc "Section 2.2
Titles to Articles and Sections" \f C \l 2.  Titles to Articles and Sections are for general information only and are not to be considered in the interpretation or construction of the Plan’s provisions.


Section 2.3
Applicable Law and Construction of Plantc "Section 2.3
Applicable Law and Construction of Plan" \f C \l 2.  The Plan shall be construed and enforced in a manner that is consistent with ERISA and the Code.  To the extent state law has not been preempted by federal law, the laws of the State of Minnesota shall control.  In the event any provision of the Plan is susceptible to more than one interpretation, such interpretation shall be given thereto as is consistent with the requirements of ERISA and the requirements of Section 403(b) of the Code.


The Employer, or the Committee to the extent of its delegated powers, has exclusive authority to determine conclusively for all parties all questions arising in the administration of the Plan, except as the Plan may expressly and unambiguously give discretionary power to Participants or Beneficiaries.  The Employer (or Committee) has authority to interpret and construe the terms of the Plan and to determine all questions of eligibility and status of Employees, Participants and Beneficiaries under the Plan and the amounts of their respective interests.  Employer (or Committee) determinations are binding on all persons, subject to the claims procedures under the Plan.


Section 2.4
Severabilitytc "Section 2.4
Severability" \f C \l 2.  If any provision of the Plan is held to be illegal or invalid for any reason or would result in failure to comply with the requirements of Code Section 403(b) or ERISA, that provision shall not affect the remaining provisions of the Plan, and the Plan shall be construed and enforced as if such provision had not been included in the Plan during the applicable period of time for which that provision is held to be illegal, invalid or would result in a failure to comply with Code Section 403(b) or ERISA.


Section 2.5
Definitionstc "Section 2.5
Definitions" \f C \l 2.  Whenever used in the Plan, the terms set out in Article III shall have the meanings ascribed to them unless the Plan expressly states otherwise, and when the defined meaning is intended, the term is capitalized.

ARTICLE III.  DEFINITIONStc "ARTICLE III.  DEFINITIONS" \f C \l 1

Section 3.1
Academic Quartertc "Section 3.1
Academic Quarter" \f C \l 2  “Academic Quarter” means the 3-month period beginning each September 1, December 1, March 1 and June 1.


Section 3.2
Academic Yeartc "Section 3.2
Academic Year" \f C \l 2.  “Academic Year” means the 12-month period beginning each September 1.


Section 3.3
Accounttc "Section 3.3
Account" \f C \l 2.  “Account” means the record established and maintained by the Employer for each Participant with respect to his or her total interest in the Plan attributable to Elective Deferrals, Matching Contributions, Qualified Non-elective Contributions and, if permitted by the Employer, Transfer or Rollover Contributions.  “Account” may refer to any or all of the following:

(a)
“Elective Deferral Account” means the record established and maintained by the Employer for each Participant with respect to his or her total interest in the Plan attributable to Elective Deferrals pursuant to Section 5.1.

(b)
“Matching Contribution Account” means the record established and maintained by the Employer for each Participant with respect to his or her total interest in the Plan attributable to Matching Contributions pursuant to Section 5.2.

(c)
“Qualified Non-elective Contribution Account” means the record established and maintained by the Employer for each Participant with respect to his or her total interest in the Plan attributable to Qualified Non-elective Contributions pursuant to Section 5.3.

(d)
“Transfer Account” means the record established and maintained by the Employer for each Participant with respect to his or her total interest in the Plan attributable to transfers to the Plan pursuant to Section 5.7.1.

(e)
“Rollover Account” means the record established and maintained by the Employer for each Participant with respect to his or her total interest in the Plan attributable to rollovers to the Plan pursuant to Section 5.7.2.


Section 3.4
Accounting Datetc "Section 3.4
Accounting Date" \f C \l 2.  “Accounting Date” means the last day of each Plan Year and such other dates as may be designated by the Employer from time to time.


Section 3.5
Administrative Employeetc "Section 3.5
Administrative Employees" \f C \l 2.  “Administrative Employee” means an Employee whose primary responsibility is to serve as a member of the administrative/professional staff and who is not eligible for overtime compensation.


Section 3.6
Affiliatetc "Section 3.6
Affiliate" \f C \l 2.  “Affiliate” means a group of entities and each such entity, including the Employer, which constitutes a controlled group of corporations (as defined in Code Section 414(b)), a group of trades or businesses (whether or not incorporated) under common control (as defined in Code Section 414(c)), or an affiliated service group (within the meaning of Code Section 414(m)), and any other entity required to be aggregated with the Employer pursuant to regulations under Code Section 414(o).


Section 3.7
Alternate Payeetc "Section 3.7
Alternate Payee" \f C \l 2.  “Alternate Payee” means any spouse, former spouse, child or other dependent of a Participant who is recognized by a domestic relations order as having a right to receive all or a portion of the benefits payable under the Plan with respect to such Participant.  To the extent not contrary to the terms of a Qualified Domestic Relations Order, an Alternate Payee shall be treated as a Participant for purposes of the notice and election requirements described in Section 9.5.


Section 3.8
Annual Additiontc "Section 3.8
Annual Addition" \f C \l 2.  “Annual Addition” means, with respect to each Participant, the sum for the Limitation Year, of all Affiliate contributions allocated to his or her Accounts in the Plan or to any other plan of an Affiliate maintained pursuant to Code Section 403(b) (and, to the extent required pursuant to the Code or applicable Treasury Regulations to his or her accounts in all qualified retirement plans).  Restorative payments are not counted as Annual Additions in any Limitation Year.  Restorative payments are payments made to restore plan losses resulting from a fiduciary breach where there is a reasonable risk of liability for breach of fiduciary duty under Title I of ERISA (other than a failure to timely remit participant contributions), as well as a reasonable risk of liability for breach of fiduciary duty under other applicable federal or state law.  Restorative payments do not include payments to make up for market fluctuations, payments to cover early termination or redemption fees in the case of a change in investment funds, or other payments not made on account of a reasonable risk of liability for breach of fiduciary duty.

Section 3.9
Annuity Starting Datetc "Section 3.9
Annuity Starting Date" \f C \l 2.  “Annuity Starting Date” means the first day of the first month in which an amount is payable as an annuity, or in the case of a benefit not payable in the form of an annuity, the first day on which all events have occurred which entitle the Participant or Beneficiary to such benefit.


Section 3.10
Beneficiarytc "Section 3.10
Beneficiary" \f C \l 2.  “Beneficiary” means a person or entity entitled to receive benefits under the Plan by reason of the Participant’s death.


Section 3.11
Boardtc "Section 3.11
Board" \f C \l 2.  “Board” means the Board of Regents or other governing body of the Employer, as constituted at the relevant time.


Section 3.12
Break in Servicetc "Section 3.12
Break in Service" \f C \l 2.  “Break in Service” means a Computation Year during which an Employee has not completed more than 500 Hours of Service.


Section 3.13
Catch Up Contribution TC "Section 3.13
Catch Up Contribution" \f C \l "2" .  “Catch Up Contribution” means an Elective Deferral made under the Plan, in accordance with and subject to the limitations of Code Section 414(v), by a Participant who has attained age 50 before the close of the Plan Year which shall not be taken into account for purposes of the provisions of the Plan implementing the required limitations of Section 402(g) and 415 of the Code.

Section 3.14
Codetc "Section 3.14
Code" \f C \l 2.  “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor tax code.  References to a Code section shall be deemed to be to that section or any successor to that section.


Section 3.15
Committeetc "Section 3.15
Committee" \f C \l 2.  “Committee” means the administrative committee which the Employer may establish under the provisions of Section 11.3.


Section 3.16
Credited Compensationtc "Section 3.14
Credited Compensation" \f C \l 2.  “Credited Compensation” with respect to any Participant means wages paid to the Participant by the Employer for  the applicable period within the meaning of Code § 3401(a) for purposes of federal income tax withholding at the source, but determined without regard to any rules under Code § 3401(a) that limit the remuneration included in wages based on the nature or location of the employment or the services performed (such as the exception for agricultural labor in Code § 3401(a)(2)). Effective January 1, 2009, “differential wage payments”  to active duty members of the uniformed services, as defined by Code § 3401(h)(2), shall be excluded from Credited Compensation. The following rules shall apply to determine Credited Compensation:


(a)
 In determining a Participant’s Credited Compensation there shall be included elective contributions made by the Employer on behalf of the Participant that are not includible in gross income under Code §§ 125, 132(f)(4), 402(e)(3), 402(h), 403(b), 414(h)(2) and 457, including elective contributions authorized by the Participant under a cafeteria plan or a qualified cash or deferred arrangement under Code § 401(k).  The following amounts shall be excluded when calculating Credited Compensation with respect to Participants: reimbursements or other expense allowances, fringe benefits (cash or noncash), moving expenses, deferred compensation, and welfare benefits.

(b)
Annual Maximum. Credited Compensation in excess of the limit set by Internal Revenue Code § 401(a)(17), which is $230,000 as of the effective date of this restatement, shall be disregarded. This amount shall be adjusted for subsequent Plan Years in accordance with Code § 401(a)(17)(B), and the dollar increase in effect on January 1 of any calendar year shall be effective for the Plan Year beginning with or within such calendar year. For any short Plan Year of less than 12 months, the limit on Credited Compensation shall be an amount equal to the limit for the calendar year in which the Plan Year begins multiplied by the ratio obtained by dividing the number of full months in the short Plan Year by 12.

(c)
Excluded Periods. Remuneration will be treated as Credited Compensation for a Plan Year only if (i) it is actually paid or made available to an Employee (or, if earlier, is includible in the Employee’s wages reported on Form W-2) within the Plan Year and (ii) it is paid or treated as paid to the Employee prior to the Employee’s severance from employment (as defined in Treas. Reg. § 1.415(a)-1(f)(5)) with the Employer. Credited Compensation shall not include severance pay or other payments made on account of dismissal or termination, regardless of when such payments are made.


Section 3.17
Deferred Compensationtc "Section 3.17
Deferred Compensation" \f C \l 2.  “Deferred Compensation” means any contribution to this or any other plan to the extent not includible in gross income for the Participant’s taxable year under:  (a) a qualified cash or deferred arrangement (as defined in Section 401(k)); (b) Code Section 402(h)(l)(B); or (c) Code Section 403(b) (if contributed under a salary reduction agreement), including deferrals under Section 5.1 of this Plan.


Section 3.18
Designated Beneficiarytc "Section 3.18
Designated Beneficiary" \f C \l 2.  “Designated Beneficiary” means any individual, other than the Participant’s spouse, designated as a Beneficiary by a Participant, or if the Participant is deceased, by the surviving spouse of the Participant.


Section 3.19
Disability or Disabledtc "Section 3.19
Disability or Disabled" \f C \l 2.  “Disability” or “Disabled” has the meaning set forth in Code Section 72(m)(7), that is, the inability to engage in any substantial activity by reason of any medically determinable physical or mental impairment which can be expected to result in death or to be of long-continued and indefinite duration.  The presence and degree of the impairment shall be supported by medical evidence acceptable to the Plan Administrator.  The Plan Administrator shall have the sole discretion to determine whether a Participant is Disabled.


Section 3.20
Elective Deferraltc "Section 3.20
Elective Deferral" \f C \l 2.  “Elective Deferral” means a contribution made to the Plan during the Plan Year by the Employer at the election of the Participant in lieu of cash compensation pursuant to Section 5.1.


Section 3.21
Eligible Employeetc "Section 3.21
Eligible Employee" \f C \l 2.  “Eligible Employee” means any Employee of the Employer, excluding:


(a)
An Employee who works in a job category which is subject to a collective bargaining agreement unless the applicable collective bargaining agreement specifically provides for the inclusion of such Employee in the Plan;


(b)
A Leased Employee;


(c)
An Employee affiliated with a religious order who has taken a vow of poverty and the religious order provides for such Employee in his or her retirement (and the Employee has so notified the Plan Administrator in writing);


(d)
A nonresident alien who receives no earned income (within the meaning of Code Section 911(d)(2)) from an Affiliate which constitutes income from sources within the United States (within the meaning of Code Section 861(a)(3); 


(e)
An Employee who is a student performing services described in Code Section 3121(b)(10);


(f)
An Employee who works on a temporary or irregular basis; i.e., an Employee who is classified as such pursuant to the Employer’s standard payroll practices as they may be in effect from time to time and who is (a) an Employee employed by the Employer on a basis where one of the conditions of employment is that the duration of employment will not exceed a period of six (6) months; or (b) an Employee who is considered part of a temporary employee pool and who may be called in to replace other Employees on a recurring basis.


Section 3.22
Employeetc "Section 3.22
Employee" \f C \l 2.  “Employee” means any person, including an officer, who is employed as a common-law employee by an Affiliate.  Also, an individual shall be considered to be an Employee if such individual is a Leased Employee, but only if (a) Leased Employees constitute more than 20% of the non-Highly Compensated Employees, or (b) the individual is not covered by a qualified money purchase pension plan maintained by the leasing organization providing a nonintegrated employer contribution rate (including salary reduction contributions that are excludable from gross income under Code Sections 125, 402(e)(3), 402(h), or 403(b)) of at least 10% and providing for immediate participation and full and immediate vesting.


Section 3.23
Employertc "Section 3.23
Employer" \f C \l 2.  “Employer” means St. Olaf College, a non-profit educational institution organized and existing under the laws of the State of Minnesota, or any successors thereto by merger or otherwise.


Section 3.24
Employment Commencement Datetc "Section 3.24
Employment Commencement Date" \f C \l 2.  “Employment Commencement Date” of an Employee means the first day for which the Employee is entitled to be credited with an Hour of Service pursuant to the terms of the Plan.


Section 3.25
ERISAtc "Section 3.25
ERISA" \f C \l 2.  “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.


Section 3.26
Excess Aggregate Contributionstc "Section 3.26
Excess Aggregate Contributions" \f C \l 2.  “Excess Aggregate Contributions” means, with respect to any Plan Year, the excess of (a) the aggregate amount of Matching Contributions (and any Qualified Non-elective Contributions taken into account in computing the average contribution percentage) actually made on behalf of Highly Compensated Employees for such Plan Year, over (b) the maximum amount of such contributions permitted under the limitations of Code Section 401(m)(2)(a).


Section 3.27
Excess Deferral Amounttc "Section 3.27
Excess Deferral Amount" \f C \l 2.  “Excess Deferral Amount” means the excess of (a) Elective Deferrals for a Plan Year contributed on behalf of a Participant to the Plan pursuant to Section 5.1, together with (b) amounts deferred under other plans or arrangements described in Code Sections 401(k), 402(h)(1)(B) or 403(b), over the limit imposed on the Participant by Code Section 402(g)(1) (as modified by Code Section 402(g)(4) and Code Section (g)(8)) for the Plan Year in which the deferrals occurred.


Section 3.28
Faculty Membertc "Section 3.28
Faculty Member" \f C \l 2.  “Faculty Member ” means an Employee whose primary responsibility is to serve as a member of the teaching staff of the Employer, and who is not eligible for overtime compensation.


Section 3.29
Family Membertc "Section 3.29
Family Member" \f C \l 2.  “Family Member” means, with respect to any Employee, such Employee’s spouse and lineal ascendants or descendants and the spouses of such lineal ascendants or descendants.


Section 3.30
414(s) Compensationtc "Section 3.30
414(s) Compensation" \f C \l 2.  “414(s) Compensation” of an Employee for any Plan Year means such Employee’s compensation within the meaning of section 415(c)(3), reduced by all of the following items (even if includible in gross income); reimbursements or other expense allowances, fringe benefits (cash and non-cash), moving expenses, deferred compensation and welfare benefits.  414(s) Compensation shall also include Elective Deferrals, elective contributions made by the Employer that are not includible in gross income under Sections 125, 402(e)(3), 402(h) and 403(b).  Notwithstanding the foregoing, the Employer may operationally elect to use any other definition of compensation for 414(s) Compensation, provided such definitions satisfies the nondiscrimination requirements of Code Section 414(s) and the Regulations thereunder.  

Section 3.31
Fundtc "Section 3.31
Fund" \f C \l 2.  “Fund” means the assets of the Plan as the same shall exist from time to time, which shall be invested exclusively in one or more annuity contracts meeting the requirements of Code Section 403(b).


Section 3.32
Funding Agenttc "Section 3.32
Funding Agent" \f C \l 2.  “Funding Agent” means the insurance company or other entity that issues annuity contracts under the plan.

Section 3.33
Highly Compensated Employeetc "Section 3.33
Highly Compensated Employee" \f C \l 2.
“Highly Compensated Employee” includes highly compensated active Employees and highly compensated former Employees.  A highly compensated active Employee includes any Employee who performs service for the Employer during the determination year and who:  (a) was a five-percent owner of the Employer at any time during the determination year or the preceding year; or (b) received compensation from the Employer in excess of $105,000 (as adjusted pursuant to Code Section 414(s)(d)) during the preceding year, and was a member of the top paid group for the preceding year.  The top‑paid group for any year consists of the top 20% of Employees ranked on the basis of compensation received during such year.  For purposes of determining the number of Employees in the top‑paid group, Employees described in Code Section 414(q)(8) and Q&A 9(b) of Treasury Regulation Section 1.414(q)‑1T are excluded.  Further, all Affiliates are treated as one Employer when applying these rules to determine the Highly Compensated Employees.  
A highly compensated former Employee includes any Employee who separated from service (or was deemed to have separated) prior to the determination year, performs no service for the Employer during the determination year, and was a highly compensated active Employee for either the separation year or any determination year ending on or after the Employee’s 55th birthday.


The determination of who is a Highly Compensated Employee, including the determinations of the number and identity of Employees in the top‑paid group and the compensation that is considered, will be made in accordance with Code Section 414(q) and the regulations thereunder.

Section 3.34
Hour of Servicetc "Section 3.34
Hour of Service" \f C \l 2.  “Hour of Service” by an individual means each hour:


(a)
For which he or she is paid or entitled to payment for the performance of duties for an Affiliate;


(b)
For which he or she is paid, or entitled to payment by an Affiliate on account of a period of time during which no duties are performed (irrespective of whether the employment relationship has terminated) due to vacation, holiday, illness, incapacity (including disability), layoff, jury duty, military duty or leave of absence.


(c)
For which back pay, irrespective of mitigation of damages, is either awarded or agreed to by an Affiliate.  (The same Hours of Service shall not be credited both under paragraph (a) or paragraph (b), as the case may be, and under this paragraph (c).)  These hours shall be credited to the individual for the computation year to which the award or agreement pertains rather than the computation year in which the award, agreement or payment is made.


For purposes of crediting Hours of Service under paragraphs (b) and (c) (to the extent that the award for back pay relates to periods of time during which no duties were performed), the following limitations shall apply:


(i)
No more than 501 Hours of Service shall be credited for any single continuous period during which the individual performs no duties (whether or not such period occurs in a single Computation Year);


(ii)
Hours of Service shall not be credited on account of payments made or due under a plan maintained solely for the purpose of complying with applicable workers’ compensation, unemployment compensation, or disability insurance laws; and


(iii)
Hours of Service shall not be credited on account of a payment which solely reimburses such individual for medical or medically related expenses incurred by the individual.


For purposes of paragraphs (a), (b), and (c), payments shall be deemed to be made by or due from an Affiliate regardless of whether such payment is made by or due from an Affiliate directly or indirectly through, among others, a trust fund or insurer to which an Affiliate contributes or pays premiums, regardless of whether contributions made or due to the trust fund, insurer or other entity are for the benefit of particular employees or are on behalf of a group of employees in the aggregate.


If an individual’s absence from work with an Affiliate begins by reason of a maternity or paternity absence described below, he or she shall be deemed credited with the following Hours of Service only for purposes of determining whether he or she has incurred a Break in Service.  The hours deemed to be Hours of Service are those which otherwise would normally have been credited to such individual under this paragraph, or if those hours may not be determined, 8 Hours of Service per normal work day of absence.  However, no more than 501 Hours of Service shall be credited for any single continuous period during the individual’s maternity or paternity absence.  The hours shall be deemed to be Hours of Service in the Computation Year in which absence from work begins if an individual would be prevented from incurring a Break in Service in such Computation Year solely because the period of absence is treated as Hours of Service, or in the immediately following Computation Year, if he or she would not incur a Break in Service in the Computation Year in which the absence begins.  For purposes of this paragraph, a maternity or paternity absence means an absence:


(i)
by reason of the pregnancy of the individual;


(ii)
by reason of the birth of a child of the individual;


(iii)
by reason of the placement of a child with the individual in connection with the adoption of such child by such individual; or


(iv)
for purposes of the individual caring for such child for a period beginning immediately following such birth or placement.


However, if the individual fails to furnish in a timely fashion to the Plan Administrator such information as the Plan Administrator may reasonably require from time to time to establish that the absence from work is for reasons of such pregnancy, birth, or placement of a child, Hours of Service during such period of absence shall not be credited for purposes of determining whether the individual has incurred a Break in Service.


Hours of Service shall be determined by the Employer from the records determined by it to accurately reflect this information.  Notwithstanding the foregoing, the following equivalencies shall be used for the following categories of Employees for any computation period unless a Participant can establish that he or she would be entitled to a greater number of Hours of Service during the computation period:


Administrative Employee - An Administrative Employee shall be credited with 10 Hours of Service for each day in which he or she completes at least one Hour of Service pursuant to the foregoing. 

Faculty Member - A Faculty Member shall be credited with 1,000 Hours of Service for each Plan Year in which he or she has taught at least 3 courses at the Employer (or the equivalent as determined by the Employer).


To the extent not otherwise provided herein, Hours of Service under this Section shall be calculated and credited pursuant to Sections 2530.200b-2 of the Department of Labor Regulations which are incorporated herein by reference.


To the extent not otherwise credited herein, Hours of Service shall be credited for any period for which an individual is entitled to credit under the Family and Medical Leave Act or any similar law of the state in which the individual resides, whichever provides greater credit.


For purposes of computing Hours of Service, credit shall not be given with respect to service with predecessor entities of an Affiliate prior to the date it became an Affiliate, except that credit shall be given for all periods for which credit is required to be given pursuant to Code Section 414(b), (c), (m) or (o) and the regulations thereunder.  However, the Employer may, in accordance with uniform rules, determine that additional credit shall be given with respect to one or more predecessor or affiliated entities.  Also, for periods a Leased Employee is considered to be an Employee of an Affiliate, credit will be given to the extent the individual would be given credit if he or she were a common law employee of an Affiliate.


Section 3.35
Includible Compensation TC "Section 3.35
Includible Compensation" \f C \l "2" .  “Includible Compensation” of a Participant for any Limitation Year means “includible compensation” under Treasury Regulation Section 1.403(b)-2(b)(11).  Specifically, “includible compensation” means the employee’s compensation received from the Employer that is includible in the employee’s gross income for Federal income tax purposes (computed without regard to section 911) for the most recent period that is a year of service.  “Includible compensation” also includes any elective deferral or other amount contributed or deferred by the Employer that would be includible in the gross income of the employee but for the rules of sections 125, 132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k) or 457(b).  

Section 3.36
Investment Contracttc "Section 3.36
Investment Contract" \f C \l 2.  “Investment Contract” means an annuity contract that complies with the requirements of Code Section 403(b).  An Investment Contract shall not provide more than “incidental” life insurance protection within the meaning of Treasury Regulation Section 1.403(b)-1(c).  All Investment Contracts to be used under the Plan must be approved and specified in writing by the Employer.  The provisions of the Investment Contract(s) are incorporated in the Plan by reference.


Section 3.37
Leased Employeetc "Section 3.37
Leased Employee" \f C \l 2.  “Leased Employee” means any person who is not otherwise an Employee of an Affiliate who pursuant to an agreement between the Employer and any other person (“leasing organization”) has performed services for the Employer (or for the Employer and related persons determined in accordance with Section 414(n)(6) of the Code) on a substantially full time basis for a period of at least one year, and such services are performed under the primary direction or control by the Employer.


Section 3.38
Limitation Yeartc "Section 3.38
Limitation Year" \f C \l 2.  “Limitation Year,” of a Participant, generally, means the 12-month period commencing January 1 and ending December 31.  The Employer shall be entitled to rely on the assumption that a Participant’s Limitation Year is the calendar year, unless the Participant gives written notice to the Employer specifying a different Limitation Year.


Section 3.39
Matching Contributiontc "Section 3.39
Matching Contribution" \f C \l 2.  “Matching Contribution” means an Employer contribution for a Plan Year allocated to a Participant’s Account pursuant to Section 5.2.


Section 3.40
Non-highly Compensated Employeetc "Section 3.40
Non-highly Compensated Employee" \f C \l 2.  “Non-highly Compensated Employee,” means an Employee who is not a Highly Compensated Employee.


Section 3.41
Normal Retirement Agetc "Section 3.41
Normal Retirement Age" \f C \l 2.  “Normal Retirement Age” means the date on which a Participant attains age 65.


Section 3.42
Participanttc "Section 3.42
Participant" \f C \l 2.  “Participant” means any Employee of the Employer who enters the Plan as provided herein and whose participation has not been terminated.  An Employee who becomes a Participant shall be considered to be a Participant until the earlier of his or her death or payment of all benefits from the Fund to him or her.


Section 3.43
Participating Affiliatetc "Section 3.43
Participating Affiliate" \f C \l 2.  “Participating Affiliate” means an Affiliate that adopts the Plan with the consent of the Employer, provided such Affiliate has not terminated participation or withdrawn from the Plan.  As of the Restatement Date, there are no Participating Affiliates.


Section 3.44
Plantc "Section 3.44
Plan" \f C \l 2.  “Plan” means the St. Olaf Matched Savings Plan, the terms and provisions of which are set forth herein, as the same may be amended or restated from time to time.


Section 3.45
Plan Administratortc "Section 3.45
Plan Administrator" \f C \l 2.  “Plan Administrator,” for purposes of Section 3(16)(A) of the Employee Retirement Income Security Act of 1974, means the Employer.  In the event that a Committee is appointed, the term “Plan Administrator” shall be deemed to refer to the Committee to the extent of the duties and obligations delegated to such Committee.


Section 3.46
Plan Yeartc "Section 3.46
Plan Year" \f C \l 2.  “Plan Year” means the consecutive 12 month period commencing each January 1.


Section 3.47
Qualified Domestic Relations Ordertc "Section 3.47
Qualified Domestic Relations Order" \f C \l 2.  “Qualified Domestic Relations Order” means a domestic relations order entered on or after January 1, 1985, which creates or recognizes the existence of an Alternate Payee’s right, or assigns to an Alternate Payee the right, to receive all or a portion of the benefits payable with respect to a Participant under the Plan, provided the order clearly specifies certain facts and does not alter the amount or form of benefits.


A domestic relations order means any judgment, decree, or order, including approval of a property settlement agreement which relates to the provision of child support, alimony payments, or marital property rights to a spouse, former spouse, child, or other dependent of a Participant.  The order must be made pursuant to a State domestic relations law.


The order is deemed to clearly specify certain facts only if it specifies:


(a)
the name and last known mailing address, if any, of the Participant and the name and mailing address, if any, of each Alternate Payee covered by the order;


(b)
the amount or percentage of the Participant’s benefits to be paid by the Plan to each such Alternate Payee, or the manner in which such amount or percentage is to be determined;


(c)
the number of payments or period to which such order applies; and


(d)
each plan to which such order applies.


An order is deemed not to alter the amount or form of benefits only if it:


(a)
does not require the Plan to provide any type or form of benefit, or any option, not otherwise provided under the Plan;


(b)
does not require the Plan to provide increased benefits, determined on the basis of actuarial value; and


(c)
does not require the payment of benefits to an Alternate Payee which have been required to be paid to another Alternate Payee under another order previously determined to be a Qualified Domestic Relations Order.


In the case of any payment before a Participant has separated from service, a domestic relations order shall not be treated as failing to meet the requirements of not altering the amount or form of benefits solely because such order requires that payment of benefits be made to an Alternate Payee:


(a)
on or after the date on which the Participant attains, or would have attained, age fifty (50);


(b)
as if the Participant had retired on the date on which such payment is to begin under such order (but taking into account only the present value of the benefits actually accrued); and


(c)
in any form in which such benefits may be paid under the Plan to the Participant (other than in the form of a joint and survivor annuity with respect to the Alternate Payee and his or her subsequent spouse).


To the extent provided in any Qualified Domestic Relations Order the former spouse of a Participant shall be treated as a Surviving Spouse of such Participant for purposes of Sections 9.2 through 9.7 and Article 10.

The Plan Administrator shall establish in its discretion reasonable procedures to determine the qualified status of domestic relations orders and to administer distributions under such orders in accordance with this Subsection 3.46.


When the Plan Administrator receives a domestic relations order, it shall promptly notify the Participant and any other Alternate Payee of the receipt of such order and the Plan’s procedures for determining the qualified status of such orders.  Within a reasonable period after receipt of such order, the Plan Administrator shall determine whether such order is a Qualified Domestic Relations Order and notify the Participant and each Alternate Payee of such determination.


During any period in which the issue of whether a domestic relations order is a Qualified Domestic Relations Order is being determined by the Plan Administrator, a court of competent jurisdiction, or otherwise, the Plan Administrator shall separately account for the amounts (the “segregated amounts”) which would have been payable to the Alternate Payee during such period if the order had been determined to be a Qualified Domestic Relations Order.  If, within 18 months after the date payments are due to commence under the order, the order, or a modification thereof, is determined to be a Qualified Domestic Relations Order, the Plan Administrator shall pay the segregated amounts, plus any interest thereon, to the person or persons entitled to them.  If, within the same 18 month period, it is determined that the order is not a Qualified Domestic Relations Order, or the issue as to whether such order is a Qualified Domestic Relations Order is not resolved, the Plan Administrator shall then pay the segregated amounts, plus any interest thereon, to the person or persons who would have been entitled to such amounts if there had been no order.  However, if the Plan Administrator is notified that the parties are attempting to cure the defects in the order, the Plan Administrator shall continue to defer payment and separately account for the segregated amounts until the end of the 18 month period.  Any determination that an order is a Qualified Domestic Relations Order which is made after the close of the 18 month period shall be applied prospectively only.


Effective April 6, 2007, a domestic relations order that otherwise satisfies the requirements for a Qualified Domestic Relations Order (“QDRO”) will not fail to be a QDRO: (i) solely because the order is issued after, or revises, another domestic relations order or QDRO; or (ii) solely because of the time at which the order is issued, including issuance after the Participant’s death. 

Section 3.48
Qualified Joint and Survivor Annuitytc "Section 3.48
Qualified Joint and Survivor Annuity" \f C \l 2.  “Qualified Joint and Survivor Annuity” means:


(a)
If the Participant is married, an immediate nontransferable annuity payable monthly for the life of the Participant with a survivor life annuity payable monthly after the death of the Participant to the Participant’s Surviving Spouse, with each monthly payment equal to not less than 50% and not more than 100% (as specified in the applicable Investment Contract, or if not so specified, 50%) of the monthly amount of the annuity payable to the Participant during his or her lifetime; or


(b)
If the Participant is not married, an immediate annuity for the life of the Participant.


(c)
The amount of the annuity payable under either (a) or (b) of this Section 3.48 shall be the amount which can be purchased using the Participant’s entire Account balance, computed as of the most recent Accounting Date prior to the Annuity Starting Date.


Section 3.49
Qualified Non-elective Contributionstc "Section 3.49
Qualified Non-elective Contributions" \f C \l 2.  “Qualified Non-elective Contribution” means any Employer contribution made pursuant to Section 5.3 or 5.4.


Section 3.50
Qualified Pre-Retirement Survivor Annuitytc "Section 3.50
Qualified Pre-Retirement Survivor Annuity" \f C \l 2.  “Qualified Pre-Retirement Survivor Annuity” means an annuity payable monthly for the life of the Participant’s Surviving Spouse, with each monthly payment equal to the amount such spouse would have been entitled to receive if the Participant had retired with an immediate Qualified Joint and Survivor Annuity on the day before the Participant’s death.


Section 3.51
Required Beginning Datetc "Section 3.51
Required Beginning Date" \f C \l 2.  “Required Beginning Date” means April 1 of the calendar year following the later of (i) the calendar year in which the Participant attains age 70½ or (ii) the calendar year in which the Participant retires.  

Section 3.52
Restatement Datetc "Section 3.52
Restatement Date" \f C \l 2.  “Restatement Date” means January 1, 2009.


Section 3.53
Surviving Spousetc "Section 3.53
Surviving Spouse" \f C \l 2.  “Surviving Spouse” of a Participant means the person to whom the Participant has been married for at least a one year period ending on the earlier of the Annuity Starting Date or the date of the Participant’s death, unless otherwise specified in the applicable Investment Contract.


Section 3.54
Vendor  tc "Section 3.54
Vendor" \f C \l 2“Vendor” means the provider of an Annuity Contract or Custodial Account.  “Annuity Contract” means a nontransferable contract, as defined in sections 403(b)(1) and 401(g) of the Internal Revenue Code, that is issued by an insurance company qualified to issue annuities in a State and that includes payment in the form of an annuity.  “Custodial Account” means the group or individual custodial account or accounts, as defined in section 403(b)(7) of the Internal Revenue Code, established for each Participant by the Employer, or by each Participant individually, to hold assets of the Plan.

Section 3.55
Year of Servicetc "Section 3.55
Year of Service" \f C \l 2.  “Year of Service” means a computation period during which the employee is credited with at least 1,000 Hours of Service.  For purposes of determining an Employee’s eligibility to participate in the Plan, an Employee will be credited with a Year of Service if he or she was credited with at least one year of service with another educational or religious institution; however, Employees who are classified as .49 FTE or below shall not be credited with Years of Service under the foregoing rule.

For purposes of this definition, “computation period” shall generally mean a consecutive 12-month period measured from the date an Employee first completes an Hour of Service; provided, however, that following such initial 12-month period, the computation period shall become the Plan Year, starting with the Plan Year that includes the first anniversary of the date on which the Employee first completes an Hour of Service.
ARTICLE IV.  ELIGIBILITYtc "ARTICLE IV.  ELIGIBILITY" \f C \l 1

Section 4.1
Initial Eligibilitytc "Section 4.1
Initial Eligibility" \f C \l 2.  Only Eligible Employees shall be eligible to participate in the Plan.  Each Eligible Employee who has not previously become a Participant in the Plan shall be eligible to participate in the Plan as of the first day of the first pay period beginning on or after the date he or she satisfies the following conditions:
(a)
He or she has attained the age of 21;

(b)
He or she has completed one Year of Service.


Section 4.2
Subsequent Eligibilitytc "Section 4.2
Subsequent Eligibility" \f C \l 2.  Each Eligible Employee who has satisfied the eligibility requirements set forth in Section 4.1 shall continue to be eligible to participate in Elective Deferrals, Matching Contributions and Qualified Non-elective Contributions until the date he or she ceases to be an Eligible Employee.


Section 4.3
Breaks in Servicetc "Section 4.3
Breaks in Service" \f C \l 2.   If an Employee who has satisfied the eligibility requirements set forth in Section 4.1 ceases to be an Eligible Employee, such Employee shall again become eligible to participate in the Plan as of the first day of the first pay period beginning on or after he or she again is an Eligible Employee.  However, if the Employee has incurred 5 or more Breaks in Service, the Employee shall become eligible to participate in the Plan as of the first day of the first pay period beginning on or after the date on which such Employee again satisfies all of the eligibility requirements of Section 4.1.


Section 4.4
Employees Must Furnish Datatc "Section 4.4
Employees Must Furnish Data" \f C \l 2.  To become a Participant in the Plan, each Eligible Employee shall furnish the Employer with such information and data and execute such forms and answer all questions fully and truthfully as the Employer deems necessary or desirable.


Section 4.5
Effect of Erroneous Statement of Participanttc "Section 4.5
Effect of Erroneous Statement of Participant" \f C \l 2.  If, in furnishing the information or data required by Section 4.4, an Employee should misstate his or her age or the age of any person who will receive a benefit under the Plan if such person survives the Employee, or any other material fact, and the fact which was misstated would alter the benefits payable under the Plan to such Employee or such Employee’s Beneficiary, the benefits payable under the Plan shall not be terminated, but the amount of the benefit payable to such Employee or his or her Beneficiary shall be adjusted retroactively to equal the amount which would have been payable if such fact or facts had not been misstated; provided, however, that in no event shall the Plan be liable to pay a benefit greater than that which would have been payable on the basis of the actual facts.

ARTICLE V.  CONTRIBUTIONS TO THE PLANtc "ARTICLE V.  CONTRIBUTIONS TO THE PLAN" \f C \l 1

Section 5.1
Elective Deferralstc "Section 5.1
Elective Deferrals" \f C \l 2.


5.1.1
Elective Deferrals.  Subject to the limitations of Sections 5.1.2 and Article 6 hereof, the Employer shall contribute to the Fund for each Plan Year an amount equal to the amount deducted and withheld from each Participant’s Credited Compensation during the Plan Year as an Elective Deferral pursuant to the Participant’s election.


5.1.2
Elective Deferral Election.  Each Eligible Employee may enter into a deferral election as of the date on which he or she first becomes eligible to participate in the Plan pursuant to Section 4.1.  If an Eligible Employee does not elect to enter into a deferral election at such time, he or she may enter into a deferral election as of the first day of the first pay period on or after the beginning of the next Academic Quarter.  Elections shall be submitted to the Employer at least 15 days before the beginning of the first payroll period the Participant first chooses (and is permitted) to participate in contributions pursuant to this Section (or as of such other dates as the Employer may permit in accordance with uniform, nondiscriminatory rules) and shall become effective beginning with the first payroll date on or after such date.  A Participant’s deferral election shall be effective to reduce his or her Credited Compensation for the Plan Year paid on or after the effective date of the election.  The amount which a Participant elects to defer under the Plan pursuant to his or her deferral election shall be contributed by the Employer to the Participant’s Elective Deferral Account.

Pay reduction elections shall be further subject to the following rules and limitations:


(a)
Amounts - All amounts are to be expressed as whole percentages of Credited Compensation.  The amount contributed each pay period must be such that it would be expected to total at least $200 on an annual basis.


(b)
Changes - After his or her initial entry into the Plan, a Participant may change the amount to be contributed to his or her Elective Deferral Account as of the first day of any pay period by giving the Employer 15 days prior written notice (or such shorter or longer period as the Employer may specify in accordance with uniform, nondiscriminatory rules); provided, however, that such a change may be made no more often than once during any Academic Quarter.    Such notice shall be on a form provided by the Employer and signed by the Participant specifying the amount to be contributed to his or her Elective Deferral Account.


(c)
Termination of Elective Deferral Elections - Upon notice to the Employer on a form provided by the Employer and signed by the Participant, a Participant may terminate (or suspend) his or her deferral election as of the beginning of a pay period, by giving the Employer 15 days prior written notice (or such shorter or longer period as the Employer may specify in accordance with uniform, nondiscriminatory rules).  As of the effective date of the termination of his or her deferral election, no further Elective Deferrals will be made to the Participant’s Elective Deferral Account until the Participant makes a new deferral election, but such termination shall not affect any amounts which have already been allocated to the Participant’s Elective Deferral Account pursuant to Subsection 5.1.4.  Any Participant who has so terminated his or her deferral election may enter into a new election as of the beginning of the next Academic Quarter by giving the Employer 15 days prior written notice (or such shorter or longer period as the Employer may specify in accordance with uniform, nondiscriminatory rules).


(d)
Limitation on Amounts of Reduction - Any deferral election shall at all times be subject to the limitations set forth in this Section 5.1.2(d) and Article 6 hereof.  No Participant may elect to defer an amount under this Section that was otherwise payable in cash during the Participant’s taxable year which, when combined with all other Deferred Compensation provided by the Employer for the taxable year, would exceed the amount of the limitation in effect under Code Section 402(g)(1) for such taxable year (or such larger amount (i) as prescribed by the Secretary of the Treasury or his or her delegate due to cost-of-living adjustments, (ii) permitted pursuant to Code Section 402(g)(4), or (iii) permitted pursuant to Code Section 402(g)(8).  The Employer may disregard any election to make Elective Deferrals to the extent it would result in the contribution of an Excess Deferral Amount.  If an Excess Deferral Amount is contributed to the Plan on behalf of any Participant during a taxable year, the Excess Deferral Amount (plus any income and minus any loss allocable thereto) may be distributed to the Participant prior to the first April 15 following the taxable year.  Any such distribution shall be designated as an Excess Deferral by the Employer or Funding Agent or other authorized agent, as the case may be.


Notwithstanding the above, Elective Deferrals that are Catch Up Contributions as defined in Section 3.13 shall not be taken into account for purposes of implementing the limitations of Section 402(g) contained in this provision.

In allocating income or losses to Excess Deferral Amounts, the Employer may use any reasonable method otherwise used by the Plan for allocating gains, earnings and losses to Participants’ Accounts generally, provided such method is used consistently for all Participants and for all corrective distributions under the Plan for the Plan Year.  Income or losses shall not be allocated for the period between the end of the Participant’s taxable year and the date of distribution.


In the event that a Participant is also a participant in another plan or arrangement (of the Employer or another plan sponsor) such that the combined Deferred Compensation under the Plan and such other plans or arrangements results in an Excess Deferral Amount for a taxable year of the Participant, the Participant may, not later than March 1 following the close of the taxable year, notify the Plan Administrator in writing of the portion of the Excess Deferral Amount that is to be allocated to the Plan for the preceding calendar year.  The Participant’s Elective Deferrals under the Plan shall be reduced by the amount of the excess allocated to the Plan (plus any income and minus any loss allocable thereto) and the amount shall be distributed in the same manner as provided in paragraph (d) above.

(e)
Hardship Withdrawal Penalties.  If a Participant receives a hardship withdrawal under any 403(b) plan sponsored by the Employer, and relies on the “deemed necessary standard” by which the distribution is deemed necessary to satisfy a financial need, the Participant’s Elective Deferrals shall be suspended until the first payroll period beginning at least 6 months after receipt of the hardship withdrawal.

All Elective Deferrals shall be deemed to be Employer, and not Employee contributions.


5.1.3
Payment.  The amount designated by the Participant for contribution to his or her Elective Deferral Account shall be reflected in one or more payroll deductions during the Plan Year or such other means as the Employer shall prescribe under rules of uniform application.  The Participant’s contributions so collected shall generally be remitted to the Funding Agent as of the earliest date on which the contributions can reasonably be transferred, but in no event later than as required by law.


5.1.4
Allocation to Account.  The amount contributed for a Participant shall be allocated to the Participant’s Elective Deferral Account maintained under the Plan as of the date during the Plan Year on which the amount is deducted and withheld from Credited Compensation.


Section 5.2
Employer’s Matching Contributionstc "Section 5.2
Employer’s Matching Contributions" \f C \l 2.

5.2.1
Amount.  For each month during a Plan Year, the Employer shall contribute a Matching Contribution to the Fund on behalf of each Participant who has made an Elective Deferral under the Plan for such month.  The Matching Contribution for a Participant for a month shall be equal to the product of the matching percentage (as set forth in the chart below) in effect for the level of the Participant’s Elective Deferral for the month and the Participant’s Credited Compensation for the month.

	Participant Elective Deferral

(as a Percentage of

Credited Compensation)
	Matching Contribution

(as a Percentage of

Credited Compensation)

	
	

	Less than 1%
	0%

	1%, but less than 2%
	7%

	2%, but less than 3%
	8%

	3% or more
	9%



5.2.2
Payment of Matching Contributions.  The Employer shall pay its Matching Contributions to the Funding Agent no later than the 15th day of the 6th calendar month following the end of the Plan Year for which the Matching Contribution is made.

Section 5.3
Employer Qualified Non-Elective Contributionstc "Section 5.3
Employer Qualified Non-Elective Contributions" \f C \l 2.

5.3.1
General Rules.  The Employer shall contribute to the Fund for each Plan Year such amount, if any, as the Employer in its discretion shall determine for the Plan Year.  The Employer shall not contribute an amount in excess of the maximum contributions permitted in accordance with Article 6.


5.3.2
Time of Making Employer Contributions.  The Employer shall make its contributions pursuant to this Section 5.3 for a Plan Year, or partial payments of such contribution, within the time specified in Section 5.2.2.  Contributions shall be made in the form of money or property acceptable to the Funding Agent, unless such contribution would constitute a prohibited transaction.


5.3.3
Allocation.  Any contributions to be made by the Employer pursuant to this Section for a Plan Year shall be allocated among Participants who have satisfied the eligibility requirements of Section 4.1 and have completed a 1,000 Hours of Service during the Plan Year; provided that this 1,000 Hours of Service requirement shall not apply to Participants who terminate employment during such Plan Year due to death, Disability or on account of retirement on or after the Participant’s Normal Retirement Age.  Contributions pursuant to this Section shall be allocated among the Accounts of individuals eligible to share in such contributions, as determined pursuant to this Section 5.3.3, in the ratio that such individual’s Credited Compensation for the Plan Year bears to the Credited Compensation for the Plan Year of all individuals eligible to share in such contributions.  Contributions made on behalf of a Participant pursuant to this Section 5.3 shall be allocated to the Participant’s Qualified Non-elective Contribution Account.


Allocations under this Section 5.3 shall be credited to Accounts as of the Accounting Date, but the fact that allocations are so made and credited shall not vest in any Participant or Beneficiary any right, title or interest in or to any of the assets of the Fund except at the time and upon the terms and conditions set forth in the Plan.


Section 5.4
Make-up Contributions for Omitted Participantstc "Section 5.4
Make-up Contributions for Omitted Participants" \f C \l 2.  If, after the Employer’s contribution for a Plan Year pursuant to Section 5.2 or 5.3 has been made and allocated, it should appear that, through a mistake of fact or law, a Participant (or an Employee who should have been considered a Participant) who should have been entitled to share in a contribution received no allocation or received an allocation which was less than he or she should have received, the Employer may, at its election, make a special make-up contribution for the Participant in an amount adequate to provide for him or her the same percentage of his or her Credited Compensation for the Plan Year as if the oversight or mistake had not been made.  Contributions pursuant to this Section 5.4 shall be allocated in accordance with Section 5.2.3 if the make-up contribution relates to Section 5.2, or 5.3.3 if the make-up contribution relates to Section 5.3.


Section 5.5
Employer Directed Reduction of Contributionstc "Section 5.5
Employer Directed Reduction of Contributions" \f C \l 2.

5.5.1
General.  The Plan must meet the nondiscrimination test set forth in Code Section 401(m)(2), as modified by Code Section 403(b)(12).  In the event the Employer determines there is a reasonable probability that this nondiscrimination test will not be satisfied for a Plan Year, the Employer shall have the right to reduce (to zero if necessary) Matching Contributions on behalf of persons who are Highly Compensated Employees at the date the Plan is tested for discrimination.


Matching Contributions will be reduced only to the extent necessary, in the judgment of the Employer, to comply with the nondiscrimination test.  The Employer shall first disallow or restrict future Matching Contributions on behalf of such Employees.  If that is not sufficient, then Excess Aggregate Contributions shall be distributed to Highly Compensated Employees on the basis of the respective portions of the excess amounts attributable to each of them.  Matching Contributions shall be reduced on the basis of the amount of Matching Contributions made on behalf of each Highly Compensated Employee.


The amount of any Matching Contribution (and any amount treated as a Matching Contribution pursuant to Subsection 5.5.2) on behalf of a Highly Compensated Employee that is subject to the reduction referred to in the preceding sentences (plus any income and minus any loss allocable thereto) shall be designated as an Excess Aggregate Contribution and either paid by the Funding Agent or the Employer, as the case may be, to the Participant as soon as practicable.  In allocating income or losses to Excess Aggregate Contributions, the Employer may use any reasonable method otherwise used by the Plan for allocating gains, earnings and losses to Participants’ Accounts generally, provided such method is used consistently for all Participants and for all corrective distributions under the Plan for the Plan Year.  For Plan Year beginning January 1, 2006, distributions of Excess Aggregate Contributions must be adjusted for income (gain or loss), including an adjustment for income for the period between the end of the Plan Year and the date of the distribution (the "gap period").  Notwithstanding the foregoing, for Plan Years beginning January 1, 2008, the Plan Administrator will calculate and distribute income allocable to Excess Aggregate Contributions through the end of the Plan Year in which such contributions occurred. The Plan Administrator will not calculate and distribute allocable income for the gap period.

The Employer will use its best efforts to distribute Excess Aggregate Contributions (plus any income and minus any loss thereon) no later than 2-1/2 months after the end of the Plan Year of the contribution, and in no event shall the distribution occur later than 12 months after the end of the Plan Year of the contribution.  A distribution of Excess Aggregate Contributions must be made after the Plan Year in which the excess amounts were contributed.


The Employer may apply the mathematical nondiscrimination test and determine the extent of the reduction as of any dates during the Plan Year, based on the then available facts and any reasonable projections.  The ratios and average percentages used in the mathematical nondiscrimination tests shall be calculated to the nearest one-hundredth of one percent of the Employee’s 414(s) Compensation.

5.5.2
Average Contribution Percentage Test.  The mathematical nondiscrimination tests of Code Section 401(m) are satisfied for a Plan Year when the ACP for eligible Highly Compensated Employees for such year bears a relationship to the ACP for all eligible Non-highly Compensated Employees for the preceding Plan Year which is either (a) not more than a ratio of 1.25 to 1, or (b) not more than a ratio of 2 to 1, provided that the ACP for eligible Highly Compensated Employees does not exceed that of eligible Non-highly Compensated Employees (for the preceding Plan Year) by more than 2 percentage points.  The preceding sentence may be applied by using the ACP of eligible Non-highly Compensated Employees for the Plan Year rather than the preceding Plan Year if the Employer so elects, except that if such an election is made, it may not be changed except as provided by the Secretary of the Treasury.


The ACP for each group is determined by averaging the ratios (calculated separately for each Participant in the group) of (i) the sum of the Matching Contributions and fail-safe contributions under Section 5.6 (to the extent designated for satisfying the ACP test) paid over to the Plan on behalf of the Employee for the relevant Plan Year, but excluding any Excess Aggregate Contributions that have been distributed on or before the last day of the following Plan Year, to (ii) the Employee’s 414(s) Compensation for the portion of the Plan Year during which the Employee is eligible to participate in Matching Contributions.  For purposes of calculating the ACP, Matching Contributions that are forfeited because the contributions to which they relate are Excess Deferrals shall be disregarded.


Notwithstanding the foregoing, a Matching Contribution with respect to an Elective Deferral for a Plan Year is not taken into account under the Actual Contribution Percentage (ACP) test for an  to the extent it exceeds the greatest of:

(a)
five percent (5%) of the Non-highly Compensated Employee's Code Section 414(s) compensation for the Plan Year;

(b)
the Non-highly Compensated Employee's Elective Contributions for the Plan Year; and

(c)
the product of two (2) times the Plan's "representative matching rate" and the Non-highly Compensated Employee's Elective Contributions for the Plan Year.

For purposes of this Section, the Plan's "representative matching rate" is the lowest "matching rate" for any eligible Non-highly Compensated Employee among a group of Non-highly Compensated Employees that consists of half of all eligible Non-highly Compensated Employees in the Plan for the Plan Year who make Elective Contributions for the Plan Year (or, if greater, the lowest "matching rate" for all eligible Non-highly Compensated Employees in the Plan who are employed by the Employer on the last day of the Plan Year and who make Elective Contributions for the Plan Year).

For purposes of this Section, the "matching rate" for an Employee generally is the matching contributions made for such Employee divided by the Employee's Elective Contributions for the Plan Year. If the matching rate is not the same for all levels of Elective Contributions for an Employee, then the Employee's "matching rate" is determined assuming that an Employee's Elective Contributions are equal to six percent (6%) of Code Section 414(s) compensation.

If the Plan provides a match with respect to the sum of the Employee's after-tax Employee contributions and Elective Contributions, then for purposes of this Section, that sum is substituted for the amount of the Employee's Elective Contributions in subsections (b) & (c) above and in determining the "matching rate," and Employees who make either after-tax Employee contributions or Elective Contributions are taken into account in determining the Plan's "representative matching rate." Similarly, if the Plan provides a match with respect to the Employee's after-tax Employee contributions, but not Elective Contributions, then for purposes of this subsection, the Employee's after-tax Employee contributions are substituted for the amount of the Employee's Elective Contributions in subsections (b) & (c) above and in determining the "matching rate," and Employees who make after-tax Employee contributions are taken into account in determining the Plan's "representative matching rate."


At the Employer’s election, Qualified Non-elective Contributions made by the Employer under the Plan may be treated as Matching Contributions for purposes of the ACP test provided the following requirements (to the extent applicable) are satisfied:


(a)
The Non-elective Contributions, including those Qualified Non-elective Contributions treated as Matching Contributions for purposes of the ACP test, satisfy the requirements of Code Section 401(a)(4).


(b)
The Non-elective Contributions, excluding those Qualified Non-elective Contributions treated as Matching Contributions for purposes of the ACP test, satisfy the requirements of Code Section 401(a)(4).


(c)
The Qualified Non-elective Contributions treated as Matching Contributions for purposes of the ACP test are not taken into account in determining whether any other contributions or benefits satisfy Code Section 401(a)(4) or Code Section 401(k)(3).


(d)
The Qualified Non-elective Contributions are allocated to Employees as of a date within the Plan Year within the meaning of Treasury Regulation Section 1.401(k)-1(b)(4)(i).


(e)
Qualified Non-elective Contributions may not be treated as Matching Contributions if the effect is to increase the difference between the ACP for the group of eligible Highly Compensated Employees and the ACP for the group of eligible Non-highly Compensated Employees.


Notwithstanding the foregoing, Qualified Non-elective Contributions cannot be taken into account under the Actual Contribution Percentage (ACP) test for a Plan Year for an Non-highly Compensated Employee to the extent such contributions exceed the product of that Non-highly Compensated Employee's Code Section 414(s) compensation and the greater of five percent (5%) or two (2) times the Plan's "representative contribution rate." Any Qualified Nonelective Contribution taken into account under an Actual Deferral Percentage (ADP) test under Regulation Section 1.401(k)-2(a)(6) (including the determination of the "representative contribution rate" for purposes of Regulation Section 1.401(k)-2(a)(6)(iv)(B)) is not permitted to be taken into account for purposes of this Section (including the determination of the "representative contribution rate" for purposes of subsection (a) below). For purposes of this Section:

(a)
The Plan's "representative contribution rate" is the lowest "applicable contribution rate" of any eligible Non-highly Compensated Employee among a group of eligible Non-highly Compensated Employees that consists of half of all eligible Non-highly Compensated Employees for the Plan Year (or, if greater, the lowest "applicable contribution rate" of any eligible Non-highly Compensated Employee who is in the group of all eligible Non-highly Compensated Employees for the Plan Year and who is employed by the Employer on the last day of the Plan Year), and

(b)
The "applicable contribution rate" for an eligible Non-highly Compensated Employee is the sum of the matching contributions (as defined in Regulation Section 1.401(m)-1(a)(2)) taken into account in determining the actual contribution ratio for the eligible Non-highly Compensated Employee for the Plan Year and the Qualified Nonelective Contributions made for that Non-highly Compensated Employee for the Plan Year, divided by that Non-highly Compensated Employee's Code Section 414(s) compensation for the Plan Year.

Notwithstanding the above, Qualified Nonelective Contributions that are made in connection with an Employer's obligation to pay prevailing wages under the Davis-Bacon Act (46 Stat. 1494), Public Law 71-798, Service Contract Act of 1965 (79 Stat. 1965), Public Law 89-286, or similar legislation can be taken into account for a Plan Year for an Non-highly Compensated Employee to the extent such contributions do not exceed 10 percent (10%) of that Non-highly Compensated Employee's Code Section 414(s) compensation.


The Employer shall maintain records sufficient to demonstrate satisfaction of the ACP test and the amount of Qualified Non-Elective Contributions used in such test.

 The actual contribution ratio for any Participant who is a Highly Compensated Employee and who is eligible to have matching contributions or after-tax Employee contributions allocated to his or her account under two (2) or more plans described in Code Section 401(a), 403(b) or arrangements described in Code Section 401(k) that are maintained by the same Employer, shall be determined as if the total of such contributions was made under each plan and arrangement. If a Highly Compensated Employee participates in two (2) or more such plans or arrangements that have different plan years, then all matching contributions and after-tax Employee contributions made during the Plan Year being tested under all such plans and arrangements shall be aggregated, without regard to the plan years of the other plans. 


Section 5.6
Fail-Safe Contributionstc "Section 5.6
Fail-Safe Contributions" \f C \l 2.

5.6.1
Method of Determining Fail-Safe Contributions.  If the Employer determines that contributions under other portions of the Plan would cause a failure to comply with the ACP test, and such failure is not corrected by reducing the contributions of Highly Compensated Employees under Section 5.5, the Employer shall make contributions pursuant to this Section to the Funding Agent for a Plan Year.  Within 60 days after the end of the Plan Year, the Employer’s Board shall authorize a contribution in the dollar amount necessary to satisfy the test; provided, however, that the Employer shall not contribute an amount in excess of the maximum contribution permitted under Article 6.


5.6.2 - Time of Making Fail-Safe Contributions.  Employer contributions pursuant to this Section may be made at any time within the period for making Employer contributions specified in Section 5.3.2 for such Plan Year.  This contribution may be made in money or property acceptable to the Funding Agent.


5.6.3
Allocation and Accrual Rules.  Any contribution to be made by the Employer to the Funding Agent pursuant to this Section for a Plan Year shall be allocated among those individuals who would be entitled to an allocation under Section 5.3.3 and each of whom is a Non-Highly Compensated Employee for that Plan Year.  Any contribution to be made by the Employer to the Funding Agent pursuant to this Section 5.6 for a Plan Year shall be allocated among the Qualified Non-elective Contribution Accounts of such individuals in the proportion that the Credited Compensation paid by the Employer for such Plan Year for each such individual bears to the Credited Compensation paid by the Employer for such Plan Year for all such individuals.


Section 5.7
Transfers and Rollover Contributionstc "Section 5.7
Transfers and Rollover Contributions" \f C \l 2.

5.7.1
Rollover Contributions.  With the written consent of the Employer, the Funding Agent shall accept rollover contributions from any individual who has become an Employee (whether or not eligible to participate in the Plan), provided, however, that no such contributions shall be accepted unless the Employer determines that they will not jeopardize the tax status of the Plan and will not create adverse tax consequences for the Employer.


A rollover contribution will be accepted by the Employer only if such contribution constitutes (a) a single payment of the Employee’s entire interest in a 403(b) plan, (b) a portion of the Employee’s entire interest in a 403(b) plan, provided such interest is not intended to be distributed over the life or life expectancy of the Employee or over a period of 10 years or more in equal (or almost equal) payments that are made at least annually, or (c) the entire amount from a conduit individual retirement account described in Code Section 408(a) or a conduit individual retirement annuity described in Code Section 408(b) and no other amount except those which (i) were previously distributed to the Employee by another 403(b) plan as an eligible rollover distribution as defined in Code Section 402(c)(4), (ii) were deposited in such conduit individual retirement account or annuity on or before the 60th day following receipt by the Employee of such distribution, and (iii) were transferred by the Employee to this Plan on or before the 60th day following receipt of the amounts from the account or annuity.  Notwithstanding anything in this Section 5.7.1 to the contrary, a rollover contribution will not be accepted by the Employer to the extent it constitutes a distribution similar to that described in Code Section 402(c)(4)(C).  Rollover contributions shall be credited to the Employee’s Rollover Account.  An Employee’s Rollover Account shall be fully vested at all times.


5.7.2
Investment of Rollover Contributions.  Any amounts in an Employee’s  Rollover Account shall be invested by the Employer in accordance with the provisions of the Plan.


5.7.3
Employer May Request Certain Information Regarding Amounts to be  Rolled Over.  Prior to accepting any rollover contributions, the Employer may require the Employee to provide evidence satisfactory to the Employer demonstrating that the amount to be  rolled over satisfies the requirements of this Section 5.7.

ARTICLE VI.  MAXIMUM  ANNUAL ADDITIONStc "ARTICLE VI.  MAXIMUM CONTRIBUTIONS AND ANNUAL ADDITIONS" \f C \l 1

Notwithstanding any other provision of the Plan to the contrary, Annual Additions that would be credited to a Participant’s Account for any Limitation Year shall not exceed the lesser of: (a) $40,000 (or such greater amounts as  may be specified pursuant to Code Section 415(c)(1)(A), or (b) 100% of the Participant’s Includible Compensation for such Limitation Year.


Notwithstanding anything contained in this Plan to the contrary, the limitations, adjustments and other requirements prescribed in this Plan shall at all times comply with the provisions of Code Section 415 and the Treasury Regulations thereunder, the terms of which are specifically incorporated herein by reference.
ARTICLE VII.  VALUATION OF INVESTMENT CONTRACTStc "ARTICLE VII.  VALUATION OF INVESTMENT CONTRACTS" \f C \l 1

As of each Accounting Date, each Investment Contract of each Participant shall be valued at its fair market value pursuant to the Investment Contract’s procedures.  The Funding Agent shall collect out of each Investment Contract the expenses, if any, associated with administering the Investment Contract (or the rate of return on the Investment Contract may reflect such expenses) unless such expenses are paid by the Employer.

ARTICLE VIII.  FUNDING AND INVESTMENT OPTIONStc "ARTICLE VIII.  FUNDING AND INVESTMENT OPTIONS" \f C \l 1

Section 8.1
Establishment of Funding Policytc "Section 8.1
Establishment of Funding Policy" \f C \l 2.  The Employer shall establish a funding policy for the Plan consistent with the needs of the Plan and in accordance with applicable law and communicate this policy to the Funding Agent(s) in writing and direct and supervise the Funding Agent(s) to see that this policy is carried out.  The Employer may, however, delegate this function to an investment manager.  Notwithstanding anything in the preceding sentence to the contrary, until and unless otherwise determined by the Employer, the Fund shall be invested, in its entirety, in Investment Contracts.


Section 8.2
Separate Investment Contractstc "Section 8.2
Separate Investment Contracts" \f C \l 2.


8.2.1
In General.  In recognition of the fact that existing and future Participants may have diverse economic situations which make it desirable to permit some degree of individual selection of different types of investments in the Fund, the Employer may designate various Investment Contracts from time to time, subject to the following provisions of this Section 8.2.


8.2.2
Establishment of Separate Investment Contracts.  The Employer may at any time or from time to time designate separate Investment Contracts.  The total of such Investment Contracts existing at any time, in addition to funds that are not so separately invested, shall comprise the total Fund attributable to Accounts.


In designating the Investment Contracts, the Employer may authorize, but shall not require, each Participant having an interest in the Fund to transfer assets allocated to him or her from one separate Investment Contract to another and to allocate future contributions to any separate Investment Contract, at such time or times and upon such terms and restrictions as the Employer may determine subject to the terms of the applicable Investment Contract; provided, however, that such terms and restrictions shall:


(a)
Be uniform, requiring persons in like circumstances to be treated in the same manner (although the Employer’s rules may distinguish between types of Accounts);


(b)
Grant to each Participant for each type of Account the right to select the separate Investment Contract or Investment Contracts (authorized by the Employer) in which the assets allocated to him or her are to be invested; and


(c)
Specify the general nature or type of investments to be utilized for each separate Investment Contract.


(d)
The Plan Administrator shall maintain a list of all Vendors under the Plan.  Such list is hereby incorporated as part of the Plan, excluding those terms which are inconsistent with the Plan. .


8.2.3
Addition, Elimination or Consolidation of Funds.  At such time or times as the Employer may determine, one or more separate funds may be added, eliminated or consolidated (using fair market values as of the date of consolidation).  Any addition, elimination or consolidation of funds shall be governed by such uniform terms, restrictions, rules and conditions as the Employer may determine.  The consent of any individual Participant or Beneficiary shall not be required to permit any such addition, elimination or consolidation.

ARTICLE IX.  VESTING AND DISTRIBUTION OF BENEFITStc "ARTICLE IX.  VESTING AND DISTRIBUTION OF BENEFITS" \f C \l 1

Section 9.1
Vestingtc "Section 9.1
Vesting" \f C \l 2.  A Participant shall always be 100% vested in his or her Account.


Section 9.2
Distributions, In Generaltc "Section 9.2
Distributions, In General" \f C \l 2.  A Participant’s Account, as adjusted pursuant to Article 7, shall be distributed to him or her at the time and in the manner specified in Sections 9.2 through 9.7.  All benefits payable under the Plan shall be subject to the provisions set forth in this Section 9.2.


With respect to any benefit payable under the Plan, the Employer shall provide to the Participant or, if applicable, the Participant’s Surviving Spouse, the notice described in Section 9.5(a).  If the Participant wishes to elect an alternative form of distribution provided under Section 9.4 or payment at a time other than his or her Normal Retirement Age, the Participant shall elect such alternative form of distribution or payment date as provided in Section 9.4(b).  If the Participant is married, the Participant must obtain his or her spouse’s consent to the election of an alternative form of distribution in the form prescribed in Section 9.5(c).


Except as otherwise specified in an Investment Contract or as required in Section 5.1.2(d) and Article 6, or under the terms of a Qualified Domestic Relations Order, amounts held in the Fund shall not be distributed to the Participant or his or her Beneficiaries earlier than (i) the Participant’s severance from employment or (ii) effective January 1, 2012, the Participant’s attainment of age 59-1/2, except that distributions shall not commence later than the Participant's Required Beginning Date.  No distribution shall be in the form of a lump sum unless permitted under the terms of the applicable Investment Contract.


Section 9.3
Joint and Survivor Annuity Requirementtc "Section 9.3
Joint and Survivor Annuity Requirement" \f C \l 2.  Unless an alternative method for distribution of retirement benefits has been elected pursuant to Sections 9.4 and 9.5, the form of benefit payable to a Participant under the Plan shall be a Qualified Joint and Survivor Annuity.


Section 9.4
Alternative Methods for Distribution of Benefitstc "Section 9.4
Alternative Methods for Distribution of Benefits" \f C \l 2.  In lieu of a Qualified Joint and Survivor Annuity, a Participant may elect to have his or her Account paid in one of the alternative forms permitted under his or her Investment Contract, provided the form has been approved by the Employer and complies with the Plan’s distribution requirements and the election and spousal consent provisions set forth in Section 9.5 are satisfied.  The alternative forms available, depending on the terms of the Investment Contract, include:  (a) single life annuities; (b) joint and survivor annuities; (c) cash payments; and (d) fixed period annuities.  The distribution terms of the Investment Contracts are hereby incorporated by reference and shall be considered a part of this plan.

Section 9.5
Notice to and Election by Participant or Surviving Spouse; Spousal Consenttc "Section 9.5
Notice to and Election by Participant or Surviving Spouse; Spousal Consent" \f C \l 2.  The following paragraphs (a) through (c) shall apply with respect to each Participant or Surviving Spouse eligible for an alternative form or time of distribution.


(a)
Notice.  No less than 30 days and no more than 180 days prior to the expected Annuity Starting Date, the Employer shall provide written notice to each Participant by first class mail (postage prepaid) or by personal delivery.  Such notice shall include a general description of the material features and an explanation of the relative values of the optional forms of benefit available under the Plan and of the Participant’s right, if any, to defer receipt of the distribution.  

In the case of a married Participant, such notice shall also include the terms and conditions of the Qualified Joint and Survivor Annuity, the Participant’s right to waive receipt of his or her benefits in the form of a Qualified Joint and Survivor Annuity and to elect to have his or her benefits distributed in a different form, the rights of the Participant’s spouse, and the right to revoke a previous election to waive the Qualified Joint and Survivor Annuity.


If a married Participant dies prior to his or her Annuity Starting Date, the Employer shall provide written notice to the Participant’s Surviving Spouse by first class mail (postage prepaid) or by personal delivery no less than 30 days and no more than 180 days prior to the expected Annuity Starting Date.  Such notice shall include a general description of the material features and an explanation of the relative values of the alternative forms of benefit available under the Plan to such Surviving Spouse and of the spouse’s right, if any, to defer receipt of the distribution.


(b)
Distribution Election.  After receipt of such notice, the Participant or Surviving Spouse may elect a form of distribution and, in the case of a Participant or a Surviving Spouse eligible to receive a benefit for which an Annuity Starting Date may be elected, an Annuity Starting Date.  Such election shall be in writing and shall be made during the “election period.”  The election period shall commence on the 180 days before the desired Annuity Starting Date and end on such Annuity Starting Date.


If a married Participant elects to receive his or her benefits in a form of distribution other than a Qualified Joint and Survivor Annuity, such Participant shall obtain his or her spouse’s consent to such election as provided in paragraph (c).  The election of a married Participant shall clearly indicate that the Participant is electing to receive all of the Participant’s benefits in a form other than the Qualified Joint and Survivor Annuity, and shall designate a specific Beneficiary (by name or by class, contingent or not) and a form of benefit payment, neither of which may be changed without spousal consent (except to the extent the spousal consent expressly permits changes in one or both designations without further consent).  

Any such election to have a benefit payable in a form other than a Qualified Joint and Survivor Annuity may be revoked in writing during the election period, without spousal consent (if the Participant is married).  After any revocation, another election may be made within the election period, subject to the terms of this paragraph (b).  However, an election by a Participant or a Participant’s Surviving Spouse as to a particular Annuity Starting Date made during the election period shall not be revocable.  If a form of distribution is elected which provides a survivor annuity and the person selected by the Participant to receive the survivor benefits dies prior to the Annuity Starting Date, such election shall automatically be revoked.


If a Participant who has terminated employment does not elect a form of distribution, the Participant’s vested Account balance shall be distributed to the Participant in the form of a Qualified Joint and Survivor Annuity.  If a Participant who has terminated employment does not elect the date of benefit commencement, his or her benefits shall not be distributed until the date subsequently elected by the Participant pursuant to an election under this paragraph (b), to which spousal consent, if necessary, has been obtained.  If a Surviving Spouse entitled to a Qualified Pre-Retirement Survivor Annuity does not elect a form of distribution and an Annuity Starting Date, the Qualified Pre-Retirement Survivor Annuity shall not be distributed until the date subsequently elected by the Surviving Spouse pursuant to an election under this paragraph (b).  In either case, the Participant, or the Surviving Spouse as the case may be, will be notified prior to the Participant’s Required Beginning Date that benefit distribution must commence no later that the Participant’s Required Beginning Date.


(c)
Spousal Consent.  A spouse’s consent, to be effective, must be in writing, acknowledge the effect of the Participant’s election, acknowledge the Beneficiary (by name or by class, contingent or not) who might receive benefits after the death of the Participant and the form of benefit payment.  However, in the case of a designation that permits future designations by the Participant without further spousal consent, the consent is not required to acknowledge the Beneficiary or the form of payment provided it acknowledges that the spouse has the right to limit consent to a specific beneficiary and form of benefit and that the spouse voluntarily elects to relinquish either or both of such rights.  A spouse’s consent in all cases must be witnessed by a Plan representative or notary public.  A spouse’s consent may not be revoked, except with the consent of the Participant.  A spouse’s consent is not necessary if a Plan representative is satisfied that there is no spouse, the spouse cannot be located, or that the consent may not be obtained because of some other circumstances as the Secretary of the Treasury by regulations may prescribe.  

(d)
Special Rules Permitting Waiver of 30-Day Period Before Annuity Starting Date.  Notwithstanding anything in this Section 9.5 to the contrary, if the Participant, after having received the written explanation of the Qualified Joint and Survivor Annuity, affirmatively elects a form of distribution and his or her spouse consents (if necessary) to that form of distribution in accordance with paragraph (c), above, the Plan will not fail to satisfy the requirements of this Section 9.5 merely because the Annuity Starting Date is less than 30 days after the written explanation was provided to the Participant, provided the following requirements are met:


(i)
The Employer provides information to the Participant clearly indicating that the Participant has a right to at least 30 days to consider whether to waive the Qualified Joint and Survivor Annuity and consent to a form of distribution other than a Qualified Joint and Survivor Annuity.


(ii)
The Participant is permitted to revoke an affirmative distribution election at least until the Annuity Starting Date, or, if later, at any time prior to the expiration of the 7-day period that begins the day after the explanation of the Qualified Joint and Survivor Annuity is provided to the Participant.


(iii)
The Annuity Starting Date is after the date that the explanation of the Qualified Joint and Survivor Annuity is provided to the Participant.  However, the Plan may permit the Annuity Starting Date to be before the date that any affirmative distribution election is made by the Participant and before the date that the distribution is permitted to commence under subparagraph (iv), below.


(iv)
Distribution in accordance with the affirmative election does not commence before the expiration of the 7-day period that begins the day after the explanation of the Qualified Joint and Survivor Annuity is provided to the Participant.


Section 9.7
Direct Rollovers and Mandatory Withholdingtc "Section 9.7
Direct Rollovers and Mandatory Withholding" \f C \l 2.  A Participant, the surviving spouse of a Participant, or an Alternate Payee who is a spouse or surviving spouse is subject to the rights and requirements of this Section 9.7 for a calendar year if such Participant, spouse or Alternate Payee (hereafter referred to as the “distributee”) is required or requests to receive a benefit under the Plan that meets the following conditions:

(a)
The amount of such benefit reasonably expected to be paid in the calendar year is at least $200 (or such larger amount as may be permitted by Treasury Regulation or by amendment of the Code);

(b)
Such benefit is not to be paid in a series of substantially equal periodic payments, not less frequently than annually, for the life or life expectancy of the distributee or the joint lives or life expectancies of the distributee and his or her Beneficiary, or for a period of 10 years or more, all as determined at the time payments begin without regard to contingencies that have not yet occurred; and

(c)
Such benefit is not a distribution required under Code Section 401(a)(9); and

(d)
such benefit is not a hardship distribution of an elective deferral within the meaning of Code Section 402(c)(4)(C).


A distributee subject to this Section 9.7 is entitled to elect to have his or her benefit payments or a portion thereof paid in a direct rollover to an “eligible retirement plan” (as defined below), provided the distributee specifies the eligible retirement plan to which such benefit is to be paid in the form and at the time required by the Funding Agent.  If the distributee elects to rollover only a portion of a payment, such portion must be equal to at least $500.  The distributee may specify no more than one eligible retirement plan to which the benefit will be paid.  If the distributee does so elect and timely provide the information required by the Funding Agent, the Funding Agent shall make a direct rollover of the benefit or portion thereof to the funding agent of the eligible retirement plan identified by the distributee, for the benefit of the distributee.


If the distributee does not so elect or does not provide the required information in the form and at the time required by the Funding Agent, the Funding Agent shall pay the distributee’s benefit directly to the distributee and shall withhold income taxes on such benefit in the amount required under Code Section 3405(c).


Within a reasonable period of time before paying any benefit to a distributee subject to this Section 9.7, the Funding Agent shall provide to the distributee a written explanation of the rules concerning direct rollovers, rollovers of benefits after payment to the distributee, withholding of tax on benefits not directly rolled over, and any other information required by Code Section 402(f).


For purposes of this Section 9.7,“Eligible retirement plan” means an individual retirement account described in Code § 408(a), an individual retirement annuity (other than an endowment contract) described in Code § 408(b), a qualified defined contribution retirement plan that accepts rollover distributions, an annuity plan described in Code § 403(a) that accepts rollover distributions, an annuity contract described in Code § 403(b), or an eligible plan under Code § 457(b) which is maintained by a state, political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a state and which agrees to separately account for amounts transferred into such plan from this Plan.   The foregoing definition of eligible retirement plan shall also apply in the case of a distribution to a surviving spouse, or to a spouse or former spouse who is the Alternate Payee under a Qualified Domestic Relations Order, as defined in Code § 414(p).  Effective for distributions made after December 31, 2006, if the distributee is a nonspouse Beneficiary, “eligible retirement plan” means an individual retirement account described in Code § 408(a) or an individual retirement annuity (other than an endowment contract) described in Code § 408(b).  For distributions to any distributee made after December 31, 2007, “eligible retirement plan” shall also include a Roth IRA as described in Code § 408A(b).  
ARTICLE X.  SURVIVOR BENEFITStc "ARTICLE X.  SURVIVOR BENEFITS" \f C \l 1

Section 10.1
Survivor Benefits, In Generaltc "Section 10.1
Survivor Benefits, In General" \f C \l 2.  Except for payments to a Beneficiary required to be made after a Participant’s Annuity Starting Date pursuant to the terms of the form of annuity elected by the Participant under his or her Investment Contract as permitted by the Investment Contract, or payments to a Beneficiary pursuant to the following paragraphs of this Article 10, no payments under the Plan shall be made to or on behalf of a Participant on account of the Participant’s death.


Section 10.2
Death Prior to Commencement of Benefitstc "Section 10.2
Death Prior to Commencement of Benefits" \f C \l 2.

10.2.1
Surviving Spouse.  If a Participant dies prior to his or her Annuity Starting Date with a Surviving Spouse and the Participant has not submitted a valid waiver of the Qualified Pre-Retirement Survivor Annuity pursuant to Section 10.3, then a Qualified Pre-Retirement Survivor Annuity will be paid to the Surviving Spouse, provided that the Surviving Spouse may elect to receive his or her benefit instead in one of the alternative forms permitted under the Investment Contract (if the form has been approved by the Employer and complies with the Plan’s distribution requirements).

10.2.2
No Surviving Spouse or Valid Waiver.  If a Participant dies prior to his or her Annuity Starting Date and there is no Surviving Spouse or the Participant makes a valid waiver of the Qualified Pre-Retirement Survivor Annuity pursuant to Section 10.3, benefits shall be paid to the Participant’s Beneficiary in the form elected by the Participant under his or her Investment Contract (if the form has been approved by the Employer and complies with the Plan’s distribution requirements).


Section 10.3
Waiver of Qualified Pre-Retirement Survivor Annuitytc "Section 10.3
Waiver of Pre-Retirement Survivor Annuity" \f C \l 2.  A Participant, with the consent of his or her spouse as provided herein, may elect to waive the Qualified Pre-Retirement Survivor Annuity.  In the event an effective waiver of the Qualified Pre-Retirement Survivor Annuity is made or the Participant is not married on the date of his or her death, benefits shall be paid to the Participant’s Beneficiary in the form elected by the Participant under his or her Investment Contract, provided the form has been approved by the Employer and complies with the Plan’s distribution requirements.


Within the time period provided herein, the Employer shall provide the Participant with a written explanation of:


(a)
The terms and conditions of the Qualified Pre-Retirement Survivor Annuity.


(b)
The Participant’s right to make and the effect of an election to waive the Qualified Pre-Retirement Survivor Annuity.


(c)
The rights of the Participant’s spouse.


(d)
The right to make, and the effect of, a previous waiver of the Qualified Pre-Retirement Survivor Annuity.


The time period during which the Qualified Pre-Retirement Survivor Annuity notice described in this Section must be furnished is whichever of the following time periods ends later:


(a)
The period beginning with the first day of the Plan Year in which the Participant attains age 32 and the close of the Plan Year preceding the Plan Year in which the Participant attains age 35.


(b)
The period beginning one year before and ending one year after the date a Participant first becomes a Participant in the Plan.


The Plan may provide the written explanation described in this Section at a different time in the case of a Participant who has not attained the age of 35.  If a Participant terminates employment with all Affiliates prior to attaining age 35, the written explanation may be provided at any time within one year prior to and one year after such termination of employment and an otherwise effective waiver of the Qualified Pre-Retirement Survivor Annuity made after such notice shall be valid.  If a Participant does not terminate employment with all Affiliates prior to attaining age 35, an otherwise effective waiver pursuant to a written explanation provided at a time other than the applicable period described in this Section 10.5 shall be valid, but only until the last day of the Plan Year preceding the Plan Year in which the Participant attains Age 35.


A waiver, or revocation of a previous waiver, of the Qualified Pre-Retirement Survivor Annuity shall be in writing on such form or forms as the Plan Administrator may prescribe.  Any waiver shall be consented to by the Participant’s spouse; shall be limited to the optional benefit mode specified and Beneficiary named; shall acknowledge the effect of the consent and waiver; and the spouse’s signature shall be witnessed by a Plan representative or notary public.  Notwithstanding the requirement for spousal consent, if the Participant establishes to the satisfaction of a Plan representative designated by the Plan Administrator that the written consent of the Participant’s spouse cannot be obtained because there is no spouse, such spouse cannot be located or because of other circumstances as the Secretary of the Treasury may by regulation prescribe, a waiver shall be effective.  Any spousal consent necessary under this Section 10.5 shall be valid only with respect to the spouse who signs the consent or, in the event of a deemed consent where the spouse’s signature is not required, the applicable spouse.  A revocation of a previous waiver may be made by the Participant at any time prior to his or her death and the number of revocations shall not be limited.  The spouse may not revoke a consent to a waiver.


Section 10.4
Beneficiary Designationtc "Section 10.4
Beneficiary Designation" \f C \l 2.  The Participant shall be entitled to designate a Beneficiary for benefits payable under an Investment Contract in the event of the Participant’s death.  Such designation shall be made in accordance with the terms of the applicable Investment Contract.


A beneficiary designation that designates a spouse as the sole primary Beneficiary (either by name or by description of the relationship) will be deemed revoked by a divorce decree or an order of legal separation that relates to such spouse, unless a subsequent beneficiary designation is made that designates the spouse (or former spouse).  The deemed revocation of the primary designation shall cause any designation of contingent Beneficiaries to be considered a designation of primary Beneficiaries.  If the spouse named in the divorce decree or order of legal separation is one of two or more primary Beneficiaries, the spouse shall be deemed to have predeceased the Participant upon the Participant’s death, unless the spouse has been named in a beneficiary designation submitted by the Participant after the date of the divorce decree or legal separation.
ARTICLE XI.  PLAN ADMINISTRATIONtc "ARTICLE XI.  PLAN ADMINISTRATION" \f C \l 1

Section 11.1
Plan Administratortc "Section 11.1
Plan Administrator" \f C \l 2.  The Employer shall be a named fiduciary and the Plan Administrator of the Plan, and as Plan Administrator shall administer the Plan in accordance with its terms and shall have all powers necessary to carry out its terms, including the power, to be exercised according to its discretion, to:


(a)
adopt rules and regulations not inconsistent with the declared purposes and specific provisions of the Plan for its administration;


(b)
interpret and construe the provisions of the Plan;


(c)
determine from time to time the status of all Employees, Participants and Beneficiaries for the purposes of the Plan;


(d)
determine the rights of Employees, Participants and Beneficiaries to benefits under the Plan, the amount thereof and the method and time or times of payment of the same; and


(e)
instruct the Funding Agent as to the disbursement of the assets of the Fund.


Section 11.2
Delegationtc "Section 11.2
Delegation" \f C \l 2.  The Employer shall have the power, by resolution of the Board of Directors, to delegate specific fiduciary duties and responsibilities (other than those of the Funding Agent with respect to the custody and control of the assets of the Fund).  Such delegations may be to officers or other employees of the Employer or to other individuals or entities.  Any delegation by the Employer may, if specifically stated, allow further delegations by the individual or entity to whom the delegation has been made.  Any delegation may be rescinded by the Employer at any time.  Each person or entity to whom a fiduciary duty or responsibility has been delegated shall be responsible for the exercise of such duties or responsibilities and shall not be responsible for the acts or failure to act of any other fiduciary.


Section 11.3
Committeetc "Section 11.3
Committee" \f C \l 2.  The Employer, in the exercise of its power to delegate fiduciary duties pursuant to Section 11.2, may establish a Committee and appoint its members to assist in the administration of the Plan.  If so established, the Committee shall be a named fiduciary and, unless otherwise provided by resolution of the Board, shall have the power to perform the acts described in (a) through (e) of Section 11.1.


Any member of the Committee may resign by delivering a copy of his or her written resignation to the Employer, and may be removed by resolution of the Board.  Vacancies shall be filled by the Board.


Section 11.4
Reports and Recordstc "Section 11.4
Reports and Records" \f C \l 2.  The Employer and those to whom the Employer has delegated fiduciary duties shall keep records of all their proceedings and actions, and shall maintain all such books of account, records and other data as shall be necessary for the proper administration of the Plan and to comply with applicable law.


Section 11.5
Payment of Expensestc "Section 11.5
Payment of Expenses" \f C \l 2.  The Employer may pay all expenses of administering the Plan, including but not limited to fees of the Funding Agent(s), attorney fees, and expenses incurred by persons or entities to whom fiduciary duties have been delegated.  If said expenses are not paid by the Employer.


Section 11.6
Indemnificationtc "Section 11.6
Indemnification" \f C \l 2.  To the extent permitted by law, the Employer shall indemnify the members of the Committee (if created) and others to whom the Employer has delegated fiduciary duties who are either Employees, officers or directors of the Employer against any and all claims, loss, damages, expense and liability arising from their responsibilities in connection with the Plan, unless the same is determined to be due to gross negligence or intentional misconduct.


Section 11.7
Claims Proceduretc "Section 11.7
Claims Procedure" \f C \l 2.  The Plan Administrator shall notify a Participant in writing within 90 days of the Participant’s written application for benefits of the Participant’s eligibility or non-eligibility for benefits under the Plan.  If the Plan Administrator determines that a Participant is not eligible for benefits or full benefits, the notice shall: (a) state the specific reasons for the denial of any benefits; (b) provide a specific reference to the provision of the Plan on which the denial is based; (c) provide a description of any additional information or material necessary for the Participant to perfect the claim, and a description of why it is needed; and (d) provide an explanation of the Plan’s claims review procedures and other appropriate information as to the steps to be taken if the Participant wishes to have the claim reviewed.  If the Plan Administrator determines that there are special circumstances requiring additional time to make a decision, the Plan Administrator shall notify the Participant of the special circumstances and the date by which a decision is expected to be made, and may extend the time for up to an additional 90-day period.  If a Participant is determined by the Plan Administrator not to be eligible for benefits or if the Participant believes that he or she is entitled to greater or different benefits, the Participant shall have the opportunity to have his or her claim reviewed by the Plan Administrator by filing a petition for review with the Plan Administrator within 60 days after the Participant receives the notice issued by the Plan Administrator.  The petition shall state the specific reasons the Participant believes he or she is entitled to benefits or greater or different benefits.  Within 60 days after the Plan Administrator receives the petition, the Plan Administrator shall afford the Participant (and his or her counsel, if any) an opportunity to present his or her position to the Plan Administrator orally or in writing, and the Participant (or his or her counsel) shall have the right to review the pertinent documents, and the Plan Administrator shall notify the Participant of its decision in writing within said 60-day period, stating specifically the basis of the decision written in a manner calculated to be understood by the Participant and the specific provisions of the Plan on which the decision is based.  If, because of the need for a hearing, the 60-day period is not sufficient, the decision may be deferred for up to another 60-day period at the election of the Plan Administrator, but notice of this deferral shall be given to the Participant.


In the event of the death of a Participant, the same procedure shall be applicable to the Beneficiary of the Participant.

ARTICLE XII.  AMENDMENT, TERMINATION AND MERGERtc "ARTICLE XII.  AMENDMENT, TERMINATION AND MERGER" \f C \l 1

Section 12.1
Duration of Plantc "Section 12.1
Duration of Plan" \f C \l 2.  It is the expectation of the Employer that it will continue the Plan and the payment of its contributions hereunder indefinitely, but continuance of the Plan is not assumed as a contractual obligation of the Employer, and the right is reserved by the Employer to terminate the Plan or to reduce, suspend, or discontinue its contributions hereunder at any time and for any reason.


Section 12.2
Amendment of Plantc "Section 12.2
Amendment of Plan" \f C \l 2.  The Employer shall have the right at any time and from time to time by resolution adopted by the Board or by the Committee (to the extent the Board has delegated such authority to the Committee pursuant to written resolutions) to modify or amend the Plan in full or in part, in any respect, and each such amendment shall become effective as of any current, prior or later date specified in such resolution; provided, however, that:


(a)
No such amendment shall substantially enlarge the duties and responsibilities of the Funding Agent without its written consent thereto;


(b)
No such amendment shall either directly or indirectly have the effect of giving the Employer any interest in any part of the corpus or income of the Fund or cause any part of the Fund to be used for or diverted to purposes other than for the exclusive benefit of Participants and their Beneficiaries;


(c)
No amendment shall be effective to the extent that it decreases the amount of a Participant’s Plan benefit, determined as of the later of the date such amendment is adopted or becomes effective.


Any amendment adopted under the provisions of this Section 12.2 shall be deemed a part of the Plan as if incorporated herein, and the Plan shall be deemed accordingly amended.


Section 12.3
Termination of the Plantc "Section 12.3
Termination of the Plan" \f C \l 2.  The Employer shall have the right at any time to terminate the Plan by delivering to the Funding Agent(s) written notice of such termination.  The Plan shall automatically terminate on the date the Employer permanently discontinues contributions to the Plan or is adjudicated as bankrupt or makes a general assignment to or for the benefit of creditors or is dissolved.  Upon termination of the Plan, the Account balances of all Participants, to the extent funded, shall remain 100% vested.

ARTICLE XIII.  MISCELLANEOUStc "ARTICLE XIII.  MISCELLANEOUS" \f C \l 1

Section 13.1
Exercise of Powertc "Section 13.1
Exercise of Power" \f C \l 2.  No power, authority, right or discretion which the Employer may exercise hereunder shall ever be exercised in any manner which discriminates in favor of Employees who are officers, directors, or Highly Compensated Employees, nor so as to unfairly discriminate against any Employee for any reason whatsoever.


Section 13.2
Employment Status of Participanttc "Section 13.2
Employment Status of Participant" \f C \l 2.  The establishment of the Plan shall not be construed as conferring any legal rights upon any Employee or any other person to a contract or continuation of employment, nor shall it interfere with the rights of the Employer to discharge any Employee and to treat him or her without any regard to the effect which such treatment might have upon him as a Participant hereunder.


Section 13.3
Compliance with USERRAtc "Section 13.3
Compliance with USERRA" \f C \l 2.  Notwithstanding any provision of the Plan to the contrary, contributions, benefits and service credit with respect to qualified military service will be provided in accordance with Section 414(u) of the Code.


Effective in the case of a Participant who dies on or after January 1, 2007 while performing Qualified Military Service (as defined in Code Section 414(u)), the Participant’s Beneficiary shall be entitled to any additional benefits (other than additional benefit accruals relating to the period of qualified military service) provided under the Plan as if the Participant had resumed employment with the Employer or Affiliate of the Employer and then terminated employment on account of death.  In addition, the Plan shall credit the Participant’s Qualified Military Service as though the Participant had resumed employment with the Employer or Affiliate of the Employer under Section 414(u) of the Code immediately prior to the Participant’s death for purposes of computing the Participant ’s vested interest in his or her Account.


Effective for Plan Years beginning January 1, 2009, and later, Differential Wage Payments shall be treated as Compensation for purposes of the limitations described in Article 6 (relating to limitations on benefits), the definition of highly compensated employee under Section 414(q) of the Code and for such other purposes as the Secretary of the Treasury may prescribe in regulations and rulings.  In addition, an individual receiving Differential Wage Payments shall be treated as an Employee of the Employer making the payment.  For purposes of this Section, “Differential Wage Payments” shall mean the payment of wages to an individual in Qualified Military Service representing all or a portion of the compensation the individual would have received from the Employer during the individual’s period of active duty had he or she not be called to active duty, as described and defined in Section 3401(h) of the Code.  

Section 13.4
Incompetentstc "Section 13.4
Incompetents" \f C \l 2.  Every person receiving or claiming benefits under the Plan shall be conclusively presumed to be competent until the date on which the Plan Administrator receives a written notice that a person is incompetent and for whom a guardian, conservator or other person legally vested with the care of the person or estate has been appointed.  However, if the Plan Administrator determines that any person to whom a benefit is payable under the Plan is unable to handle his or her affairs by reason of that person’s physical or mental condition, the Plan Administrator may cause payments to be made for the person’s benefit to a member of the individual’s family or to anyone else providing for that person’s care; and the Employer and the Funding Agent(s) shall be relieved of liability for any such payments made in good faith.


Section 13.5
Non-Alienation of Benefitstc "Section 13.5
Non-Alienation of Benefits" \f C \l 2.  No benefit payable under the provisions of the Plan shall be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, and any attempt to so anticipate, alienate, sell, transfer, assign, pledge, encumber or charge the same shall be void.  Neither shall any benefit be in any manner liable for or subject to the debts, contracts, liabilities, obligations, engagements or torts of any Participant or spouse or Beneficiary by attachment, garnishment, execution after judgment or other legal process.  The foregoing shall apply to the creation, assignment or recognition of a right to any benefit payable with respect to a Participant pursuant to a domestic relations order unless the order is determined by the Plan Administrator to be a Qualified Domestic Relations Order.

ARTICLE XIV.  PARTICIPATION BY AFFILIATEStc "ARTICLE XIV.  PARTICIPATION BY AFFILIATES" \f C \l 1

Section 14.1
In Generaltc "Section 14.1
In General" \f C \l 2.  The Employer may be a member of a group of organizations which are Affiliates, and one or more of said group of organizations may wish to adopt the Plan.  The provisions of this Article set forth the terms and conditions relating to said adoption of the Plan by an Affiliate.


Section 14.2
Adoptiontc "Section 14.2
Adoption" \f C \l 2.  The Employer may permit any Affiliate to adopt the Plan and thereby become a Participating Affiliate by action by the Affiliate’s Board of Directors or other governing body and by the execution of a written acceptance by the Employer of such adoption.  Notice of this adoption shall be given by the Employer to the Funding Agent(s).  The adoption shall specify the effective date of the adoption and any other special provisions applicable to the Participating Affiliate.  For example, a special definition of Credited Compensation, eligibility or contribution provisions may be applicable to the Participating Affiliate.  After the effective date of the adoption of the Plan by the Participating Affiliate, common law Employees of the Participating Affiliate shall be considered Employees.


The adoption of the Plan by the Participating Affiliate shall not be deemed to be a contract between the Participating Affiliate and any of its Employees.  Except as specifically provided in the Plan to the contrary, in no event shall any part of the Plan assets be paid to or become vested in the Participating Affiliate.


Section 14.3
Administrationtc "Section 14.3
Administration" \f C \l 2.  In the event that a Participating Affiliate adopts the Plan, except for the specific provisions contained in this Article 14, or in any resolution made by the Board, the Employer shall have complete authority and control to administer the Plan and to delegate specific fiduciary duties and responsibilities and shall be deemed the Plan Administrator for all purposes.  Any administration or delegation pursuant to the Plan may be rescinded by the Employer at any time.  The Employer in its sole discretion shall also have the authority to allocate the responsibility for payment of expenses of the administration of the Plan among itself and the various Participating Affiliates, to the extent not paid by the Plan.


Section 14.4
Amendmenttc "Section 14.4
Amendment" \f C \l 2.  Whether or not Affiliates have adopted the Plan, only the Employer shall have the right to amend the Plan and to specify the effective date of such amendment.  However, any amendment of the Plan shall be communicated to each Participating Affiliate.  Unless a Participating Affiliate elects to withdraw from the Plan within 5 days of notice of the amendment, it shall be deemed to have agreed to and accepted the amendment.


Section 14.5
Termination or Withdrawaltc "Section 14.5
Termination or Withdrawal" \f C \l 2.  Any Participating Affiliate may discontinue contributions or withdraw from the Plan by delivering a notice adopted by the Participating Affiliate’s Board of Directors or other governing body to the Employer, specifying the date of its discontinuance or withdrawal.  The Employer shall certify such discontinuance or withdrawal to the Funding Agent(s).  Such notice shall specify whether such Participating Affiliate intends to continue a plan through the use of a separate document.  If a Participating Affiliate completely discontinues contributions to the Plan, is adjudicated bankrupt, has its assets assigned to or for the benefit of creditors, or is dissolved, such an event shall terminate its participation in the Plan.  A withdrawal or termination of participation by a Participating Affiliate shall not constitute a termination of the Plan, unless the Employer and all Participating Affiliates withdraw and/or terminate their participation in the Plan.


Section 14.6
Application of Terms of the Plantc "Section 14.6
Application of Terms of the Plan" \f C \l 2.

(a)
Eligibility.  Eligibility to participate in the Plan shall be determined separately with respect to each Participating Affiliate.


(b)
Distributions.  No distributions with respect to termination of employment shall be made until the Participant severs employment with all Affiliates whether or not they are participating in the Plan, except that transfer of a Participant’s Account balance to another 403(b) plan of an Affiliate shall be permitted, if requested by the Participant, to the extent permitted by the Investment Contract.

Section 14.7
Interpretationtc "Section 14.7
Interpretation" \f C \l 2.  If any question arises with respect to the interpretation of this Plan due to the existence of Participating Affiliates that have adopted the Plan, the Employer shall establish uniform rules to resolve such questions that shall conclusively bind all Participating Affiliates and their Employees.
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