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(1) Representing 100,000 shares to be issued and gottiebRegistrant under the Cornerstone CommunitgkBamployee Stoc
Ownership Plan (the “Plan”The Registration Statement also covers such intid@able number of additional shares as may be



issuable to prevent dilution in the event of a kteplit, stock dividend, reclassification or ottgmilar transaction pursuant to
terms of the Plan.

(2) The per share sales price of the Registrant's Canhack based on a sale that occurred on Janu&g08, which is the sale clos
to January 6, 2006 known to the Registrant.
3 The aggregate offering price is calculated solelythe purpose of determining the registrationgaesuant to Rule 457(h)(l) unc

the Securities Act of 1933, as amended.




PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECSU
[tem1. Plan Information .

The documents containing the information specifie@art | of the Instructions to the Registratidat&ment on Form 8-will be
sent or given to participants in the Plans as requby Rule 428(b)(1) promulgated under the Sdesrifct of 1933, as amended {
"Securities Act").

Item 2. Registrant Information and Employee Plan Annual I nformation

The participants under the Plan, upon written af trquest, may obtain without charge the documiestsporated by reference
Item 3 of Part Il of this Registration Statemenhe$e documents are incorporated by reference inS#wion 10(a) prospectus. ~
participants under the Plan, upon written or oegjuest, may without charge obtain other documetsired to be delivered to employ
pursuant to Rule 428(b). Such a request for inféionacan be directed to Nathaniel F. Hughes at 8484 Highway, Suite B, Chattanoo
Tennessee 37421 or at 423/385-3000.

PART I
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.  Incorporation of Documents by Reference.

The following documents filed with the SecuritiesldExchange Commission are incorporated hereirefeyence:

Q) The Registrant's Annual Report on Form [0-KSB far tiscal year ended December 31, 2004 (File NO-3W197);

(2) The Registrant's Quarterly Report on Form 10-QSBHe quarter ended March 31, 2005 (File No. 008930;

) The Registrant’s Quarterly Report on Form 10-QSBtie quarter ended June 30, 2005 (File No. 00®3))4

4) The Registrant’s Quarterly Report on Form 10-QSBtie quarter ended September 30, 2005 (File N@-30@197);

5) All other reports filed pursuant to Section 13(a)L6(d) of the Securities Exchange Act of 1934ame&nded; and

(6) Description of the Registrant’s common stock corediin the Registration Statement on Form SB-2 file October, 8,
2004, as amended (File No. 333-119669).




All documents subsequently filed by the Registraursuant to Sections 13(a), 13(e), 14 and 15(dheExchange Act prior to t
filing of a posteffective amendment that indicates that all selesribffered hereby have been sold or that deregisiesuch securities th
remaining unsold, shall be deemed to be incorpdrayereference in this Registration Statement arlgeta part hereof from the date of fil
of such documents.

Item 4. Description of the Securities.
Not applicable.

Item 5. Interestsof Named Expertsand Counsel.
Not applicable.

Item 6.  Indemnification of Directorsand Officers.

The Tennessee Business Corporation Act (the “Aptdvides that a corporation may indemnify any efdtrectors and office
against liability incurred in connection with a peeding if (i) the director or officer acted in gbfaith, (ii) in the case of conduct in his or
official capacity with the corporation, the directar officer reasonably believed such conduct wathé corporation's best interest, (iii) in
other cases, the director or officer reasonablietset] that his or her conduct was not opposedddést interest of the corporation, and (i
connection with any criminal action or proceedihgd no reasonable cause to believe that his crdmetuct was unlawful. In actions brou
by or in the right of the corporation, however, thet provides that no indemnification may be madié director or officer was adjudgec
be liable to the corporation. In cases where thectbr or officer is wholly successful, on the nermr otherwise, in the defense of
proceeding instigated because of his or her st officer or director of a corporation, the Aandates that the corporation indemnify
director or officer against reasonable expensesriad in the proceeding. The Act also provides thatonnection with any proceedi
charging improper personal benefit to an officedwector, no indemnification may be made if suéticer or director is adjudged liable
the basis that personal benefit was improperlyivede Notwithstanding the foregoing, the Act prasdthat a court of competent jurisdicti
upon application, may order that an officer or dioe be indemnified for reasonable expenses i€pimsideration of all relevant circumstan
the court determines that such individual is faalyd reasonably entitled to indemnification, ndfssianding the fact that (i) such officel
director was adjudged liable to the corporatioa proceeding by or in right of the corporation), giich officer or director was adjudged lie
on the basis that personal benefit was impropedgived by him; or (iii) such officer or directardached his duty of care to the corporation.

The Registrant’s Charter provides that:
€) Except as provided in Sections (b) and (c) herddd, Registrant shall have the power to indemn#yditrectors

officers, employees and agents (each an “indenihiteehe fullest extent permitted by the Act (thct”) and the Registrans bylaws, a
each may from time to time be amended.




(b) Notwithstanding anything contained insti@harter and the Registrantiylaws to the contrary, the Registrant ¢
indemnify permitted indemnities only if all of tliellowing conditions are met: (i) the Registranboard of directors determines in writing
the indemnitee acted in good faith and in the b#stest on the Registrant; (ii) the board of dioes determines that the payment will
materially affect the safety and soundness of tbgiftrant; (iii) the payment does not fall withirpeohibited indemnification under state
federal law or regulation; (iv) the indemnitee agrén writing to reimburse the Registrant to theeeknot covered by permissible insura
for payments made in the event that an adminiggatction brought by a state or federal bankinglagr results in a final order or settlerr
in which the indemnitee is assessed a civil morenafty, is removed or prohibited from banking oragquired, under a final order, to ce
any action or take any affirmative action.

(c) If any provision of this charter is found to bedanflict with any state or federal banking lawsregulations or tr
Act, the provisions of governing law and regulatgirall govern the conduct of the Registrant’s bessrand board governance.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

The following exhibits are filed with or incorpoeat by reference into this Registration Statemergyant to Item 601 of
Regulation S-B:

Exhibit No.  Description

5.1 Opinion of Miller & Martin PLLC with respect to theecurities being registered, including consent.
23.1 Consent of counsel (included in Exhibit 5.1).

23.2 Consent of Hazlett, Lewis & Bieter PLLC, independauditors.

99.1 Cornerstone Community Bank Employee Ownership Plan

99.2 Amendment Number One to the Cornerstone CommuratykEEmployee Ownership Plan




[tem 9. Undertakings.
€) The undersigned Registrant hereby unklesta

Q) To file, during any period in which offeor sales are being made, a post-effective amemdméhis
Registration Statement:

0] To include any prospectus required byt®ecl0(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or everitsirgy after the effective date of the Registra
Statement (or the most recent pefective amendment thereof) which, individually ior the aggregate, represer
fundamental change in the information set fortthim Registration Statement. Notwithstanding thedoing, any increa
or decrease in volume of securities offered (iftiital dollar value of securities offered would meatceed that which w
registered) and any deviation from the low or higiid of the estimated maximum offering range mayelflected in th
form of prospectus filed with the Commission purdua Rule 424(b) if, in the aggregate, the change®lume and pric
represent no more than 20 percent change in thénmmax aggregate offering price set forth in the 'tédtion o
Registration Fee" table in the effective registratstatement;

(iii) To include any material information with respecttte plan of distribution not previou:
disclosed in the Registration Statement or any rizhtehange to such information in the RegistratBtatement;

provided, however, that paragraphs (a)(1)(i) angLj&i) do not apply if the registration statemémnon Form S-3, Form S-8 or Form3Fanc
the information required to be included in a pefective amendment by those paragraphs is comtaimeperiodic reports filed by tl
Registrant pursuant to Section 13 or Section 18{the Exchange Act that are incorporated by refeean the Registration Statement.

(2) That, for the purpose of determining drapility under the Securities Act, each such pefféective
amendment shall be deemed to be a new registratidament relating to the securities offered tmerand the offering of su
securities at that time shall be deemed to benitialibona fide offering thereof.

) To remove from registration by means gioateffective amendment any of the securities beingstegc
which remain unsold at the termination of the offgr

(b) The undersigned Registrant hereby undertakesftirgiurposes of determining any liability under thecurities Ac
each filing of the Registrant's annual report parguo Section 13(a) or Section 15(d) of the ExgeaAct (and, where applicable, each fi
of an employee benefit plan's annual report puitsieaBSection 15(d) of the Exchange Act) that isomporated by reference in the Registra
Statement shall be deemed to be a new registrsti@ament relatintp the securities offered therein, and the offephguch securities at tt
time shall be deemed to be the initial bona fideraig thereof.

(c) Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to dimes;tofficers an
controlling persons of the Registrant pursuanhtmfbregoing provisions or otherwise, the Regidttas been advised that in the opinio
the Commission such indemnification is against jgubolicy as expressed in the Securities Act andhisrefore, unenforceable. In the e
that a claim for indemnification against such ligigis (other than the payment by the Registrangxgenses incurred or paid by a dire
officer or controlling person of the Registrantlire successful defense of any action, suit or @diog) is asserted by such director, office
controlling person in connection with the secusitiing registered, the Registrant will, unlesthaopinion of its counsel the matter has |
settled by controlling precedent, submit to a cafirhppropriate jurisdiction the question whethaetsindemnification by it is against put
policy as expressed in the Securities Act andlvalgoverned by the final adjudication of such issue




SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonabbeirguis to believe that it meets
of the requirements for filing on Form &and has duly caused this Registration Stateneebetsigned on its behalf by the undersig
thereunto duly authorized, in the City of ChattageoState of Tennessee, on thistly of January, 2006.

CORNERSTONE BANCSHARES, INC.

By: /s/ NATHANIEL F. HUGHES

Name: Nathaniel F. Hugh
Title: President and Treasu

Pursuant to the requirements of the Securitiesohc933, this Registration Statement has been didrdow by the followin
persons in the capacities and on the dates indicate

Signature Title Date
\s\ Gregory B. Jones Chairman, Chief Executive Officer January 13, 2006
Gregory B. Jones (Principal Executive Officer) and Director
\s\ Nathaniel F. Hughes President, Treasurer January 13, 2006
Nathaniel F. Hughe (Principal Financial and Accounting Officer) and

Director

\s\ Jerry D. Lee Executive Vice President and Director January 13, 2006
Jerry D. Lee
\s\ B. Kenneth Driver Director January 13, 2006
B. Kenneth Driver
\s\ Karl Fillauer Director January 13, 2006
Karl Fillauer
\s\ Lawrence D. Levine Director January 13, 2006

Lawrence D. Levine

\s\ Earl A. Marler Jr. Director January 13, 2006
Earl A. Marler, Jr.

\s\ Doyce G. Payne, MD Director January 13, 2006
Doyce G. Payne, M.D.

\s\ G. Turner Smith Director January 13, 2006
G. Turner Smith

\s\ Billy O. Wiggins Director January 13, 2006
Billy O. Wiggins
\s\ Marsha Yessick Director January 13, 2006

Marsha Yessick
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EXHIBIT 5.1

January 6, 2006

Cornerstone Bancshares, Inc.
5319 Highway 153
Chattanooga, Tennessee 37343

Re: Registration Statement on Fora8 S

Ladies and Gentlemen:

This opinion is given in connection with the filinoy Cornerstone Bancshares, Inc., a Tennesseeratigpo(the “Company”)with
the Securities and Exchange Commission under therfies Act of 1933, as amended, pursuant to adagjon Statement on Form&¢the
“Registration Statement”), of an aggregate of 100,8hares (the “Sharesdj common stock, $1.00 par value, of the Compamyet offere
and sold by the Company pursuant to the Cornerstomemunity Bank Employee Stock Ownership Plan {Bian”):

We have examined and are familiar with originalcopies (certified, photostatic or otherwise idiéedi to our satisfaction) of su
documents, corporate records and other instrunrefdsing to the incorporation of the Company and #uthorization of the shares to
issued pursuant to the Plan as we have deemedsaegend advisable. In such examinations, we hagenaed the genuineness ol
signatures on all originals and copies of documermsave examined, the authenticity of all documesntbmitted to us as originals and
conformity to original documents of all certifiethnformed or photostatic copies. As to questionfaaf material and relevant to this opini
we have relied upon certificates or representatidriSompany officials and of appropriate governnmaénfficials.

We express no opinion as to mattes under or inmghthe laws of any jurisdiction other than the cogte law of the State
Tennessee.

Based upon and subject to the foregoing and haegard for such legal considerations as we haveddeaelevant, it is our opinir
that:

1. The Shares have been duly authorized; and

2. Upon the issuance and delivery of the Shares agtheuat therefore as provided in the Plan and asecopiated by th
Registration Statement, the Shares will be legadlg validly issues, fully paid and non-assessable.

We hereby consent to the filing of this opiniornEaghibit 5.1 to the Registration Statement.
Very truly yours,

/s! Miller & Martin PLLC

MILLER & MARTIN PLLC




EXHIBIT 23.2

Consent of Independent Registered Public Accouriinm

We hereby consent to the incorporation by referémdkis Registration Statement (Forn8gpertaining to the Cornerstone Community E
Employee Stock Ownership Plan of our report dateldrary 18, 2005, with respect to the consolidéiteghcial statements of Cornerst

Bancshares, Inc. and subsidiary, included in itauah Report (Form 18SB) for the year ended December 31, 2004, filetth wie Securitie
and Exchange Commission.

/SSHAZLETT,LEWIS& BIETER, PLLC

Chattanooga, Tennessee
January 6, 2006




EXHIBIT 99.1

CORNERSTONE COMMUNITY BANK EMPLOYEE STOCK OWNERSHIPLAN




2.1
2.2
2.3
2.4
2.5
2.6
2.7
2.8
2.9

3.1
3.2
3.3
3.4
3.5
3.6
3.7
3.8

4.1
4.2
4.3
4.4
4.5
4.6
4.7
4.8
4.9

TABLE OF CONTENTS

ARTICLE |
DEFINITIONS

ARTICLE Il
ADMINISTRATION

POWERS AND RESPONSIBILITIES OF THE EMPLOYER
DESIGNATION OF ADMINISTRATIVE AUTHORITY
ALLOCATION AND DELEGATION OF RESPONSIBILITIES
POWERS AND DUTIES OF THE ADMINISTRATOR
RECORDS AND REPORTS

APPOINTMENT OF ADVISERS

PAYMENT OF EXPENSES

CLAIMS PROCEDURE

CLAIMS REVIEW PROCEDURE

ARTICLE Il
ELIGIBILITY

CONDITIONS OF ELIGIBILITY

EFFECTIVE DATE OF PARTICIPATION
DETERMINATION OF ELIGIBILITY

TERMINATION OF ELIGIBILITY

OMISSION OF ELIGIBLE EMPLOYEE

INCLUSION OF INELIGIBLE EMPLOYEE

REHIRED EMPLOYEES AND BREAKS IN SERVICE
ELECTION NOT TO PARTICIPATE

ARTICLE IV
CONTRIBUTION AND ALLOCATION

FORMULA FOR DETERMINING EMPLOYER CONTRIBUTION
TIME OF PAYMENT OF EMPLOYER CONTRIBUTION
ALLOCATION OF CONTRIBUTION, FORFEITURES AND EARNING
MAXIMUM ANNUAL ADDITIONS

ADJUSTMENT FOR EXCESSIVE ANNUAL ADDITIONS
PLAN-TO-PLAN TRANSFERS FROM QUALIFIED PLANS
ROLLOVERS FROM OTHER PLANS

DIRECTED INVESTMENT ACCOUNT

QUALIFIED MILITARY SERVICE

12
13
13
13
14
15
15
15
15

16
16
17
17
17
17
17
18

18
19
19
22
24
25
26
27
28




5.1
5.2

6.1
6.2

7.1
7.2
7.3
7.4
7.5
7.6
7.7
7.8
7.9
7.10

8.1
8.2
8.3
8.4
8.5
8.6
8.7
8.8
8.9
8.10
8.11
8.12

ARTICLE V
FUNDING AND INVESTMENT POLICY

INVESTMENT POLICY
TRANSACTIONS INVOLVING COMPANY STOCK

ARTICLE VI
VALUATIONS
VALUATION OF THE TRUST FUND
METHOD OF VALUATION
ARTICLE VII

DETERMINATION AND DISTRIBUTION OF BENEFITS

DETERMINATION OF BENEFITS UPON RETIREMENT
DETERMINATION OF BENEFITS UPON DEATH
DETERMINATION OF BENEFITS IN EVENT OF DISABILITY
DETERMINATION OF BENEFITS UPON TERMINATION
DISTRIBUTION OF BENEFITS

HOW PLAN BENEFIT WILL BE DISTRIBUTED

DISTRIBUTION FOR MINOR OR INCOMPETENT BENEFICIARY
LOCATION OF PARTICIPANT OR BENEFICIARY UNKNOWN
PRE RETIREMENT DISTRIBUTION

QUALIFIED DOMESTIC RELATIONS ORDER DISTRIBUTION

ARTICLE VI
TRUSTEE

BASIC RESPONSIBILITIES OF THE TRUSTEE
INVESTMENT POWERS AND DUTIES OF THE TRUSTEE
OTHER POWERS OF THE TRUSTEE

VOTING COMPANY STOCK

DUTIES OF THE TRUSTEE REGARDING PAYMENTS
TRUSTEE'S COMPENSATION AND EXPENSES AND TAXES
ANNUAL REPORT OF THE TRUSTEE

AUDIT

RESIGNATION, REMOVAL AND SUCCESSION OF TRUSTEE
TRANSFER OF INTEREST

TRUSTEE INDEMNIFICATION

DIRECT ROLLOVER

28
29

30
30

30
31
32
32
34
39
40
40
40
41

41
42
42
45
46
46
46
47
47
48
48
48




9.1
9.2
9.3

10.1
10.2

111
11.2
11.3
11.4
115
11.6
11.7
11.8
11.9
11.10
11.11
11.12
11.13
11.14
11.15

12.1
12.2
12.3
12.4
125
12.6
12.7
12.8

ARTICLE IX
AMENDMENT, TERMINATION AND MERGERS

AMENDMENT
TERMINATION
MERGER, CONSOLIDATION OR TRANSFER OF ASSETS

ARTICLE X
TOP HEAVY
TOP HEAVY PLAN REQUIREMENTS
DETERMINATION OF TOP HEAVY STATUS
ARTICLE Xl

MISCELLANEOUS

PARTICIPANT'S RIGHTS

ALIENATION

CONSTRUCTION OF PLAN

GENDER AND NUMBER

LEGAL ACTION

PROHIBITION AGAINST DIVERSION OF FUNDS
EMPLOYER'S AND TRUSTEE'S PROTECTIVE CLAUSE
INSURER'S PROTECTIVE CLAUSE

RECEIPT AND RELEASE FOR PAYMENTS

ACTION BY THE EMPLOYER

NAMED FIDUCIARIES AND ALLOCATION OF RESPONSIBILITY
HEADINGS

APPROVAL BY INTERNAL REVENUE SERVICE
UNIFORMITY

SECURITIES AND EXCHANGE COMMISSION APPROVAL

ARTICLE XII
PARTICIPATING EMPLOYERS

ADOPTION BY OTHER EMPLOYERS

REQUIREMENTS OF PARTICIPATING EMPLOYERS
DESIGNATION OF AGENT

EMPLOYEE TRANSFERS

PARTICIPATING EMPLOYER CONTRIBUTION AND FORFEITURES
AMENDMENT

DISCONTINUANCE OF PARTICIPATION

ADMINISTRATOR'S AUTHORITY

49
50
51

51
51

54
54
55
55
55
55
56
56
56
57
57
57
58
58
58

58
58
59
58
58
58
60
60




CORNERSTONE COMMUNITY BANK EMPLOYEE STOCK OWNERSHIPLAN

THIS AGREEMENT, hereby made and entered into this day of , bypatvaeer
Cornerstone Community Bank (herein referred tdhas'Employer") and Nathaniel F. Hughes (hereinrreféto as the "Trustee").

WITNESSETH:

WHEREAS, the Employer desires an Employee Stock @ship Plan so as to enable its eligible employeesquire a
proprietary interest in capital stock of the Emm@gyand

WHEREAS, the Employer desires to recognize therdmrtion made to its successful operation by itpkayees and to
reward such contribution by means of an EmployeekSOwnership Plan for those employees who shallityuas Participants hereunder;
and

WHEREAS, contributions to the Plan will be madethg Employer and such contributions made to the&t trill be investe:
primarily in the capital stock of the Employer;

NOW, THEREFORE, effective July 1, 2005, (hereinaéialled the "Effective Date"), the Employer herelsyablishes an
Employee Stock Ownership Plan (ESOP) and creaig#rtist (which plan and trust are hereinafterezhthe "Plan™) for the exclusive benefit
of the Participants and their Beneficiaries, whicintended to qualify as an "ESOP", and the Trusiereby accepts the Plan on the following
terms:

ARTICLE |
DEFINITIONS
1.1 “Act” means the Employee Retirement Ineddecurity Act of 1974, as it may be amended friome to time.
1.2 “Administrator” means the Employer unlassther person or entity has been designatedeb¢riiployer pursuant to
Section 2.2 to administer the Plan on behalf ofgheloyer.
1.3 “Affiliated Employer” means any corpomatiwhich is a member of a controlled group of coagions (as defined in

Code Section 414(b)) which includes the Employry; ade or business (whether or not incorporatddgh is under common control (as
defined in Code Section 414(c)) with the Employsty organization (whether or not incorporated) Wwhsa member of an affiliated service
group (as defined in Code Section 414(m)) whicluides the Employer; and any other entity requicebe aggregated with the Employer
pursuant to Regulations under Code Section 414(0).

1.4 “Aggregate Account” means, with respeatach Participant, the value of all accounts raaed on behalf of a
Participant, whether attributable to Employer orfdiwmgee contributions, subject to the provisionSettion 10.2.




15 “Anniversary Date” means the last dayhef Plan Year.

1.6 “Beneficiary” means the person (or efptitywhom the share of a deceased Participanéisaotount is payable,
subject to the restrictions of Sections 7.2 and Fdb purposes of Sections 7.5(e) and 7.5(f), ‘glestie Beneficiary” is the person designated
under Code Section 401(a)(9) and Regulation 1.4(H)4. 1.6 p.

1.7 “Code” means the Internal Revenue Codk986, as amended or replaced from time to time.

1.8 “Company Stock” means common stock isdyethe Employer (or by a corporation which is anmber of the
controlled group of corporations of which the Enya@pbis a member) which is readily tradeable onstaldished securities market. If there is
no common stock which meets the foregoing requirgmbe term “Company Stock” means common stoakeidsdy the Employer (or by a
corporation which is a member of the same contidie®up) having a combination of voting power anddénd rights equal to or in excess
of: (A) that class of common stock of the Emplog@rof any other such corporation) having the grstatoting power, and (B) that class of
common stock of the Employer (or of any other stmtporation) having the greatest dividend rightsndallable preferred stock shall be
deemed to be “Company Stock” if such stock is catite at any time into stock which constitutes f@many Stock” hereunder and if such
conversion is at a conversion price which (as efdhte of the acquisition by the Trust) is reastmdor purposes of the preceding sentence,
pursuant to Regulations, preferred stock shallemteéd as noncallable if after the call there lglla reasonable opportunity for a conversion
which meets the requirements of the preceding seeate

1.9 “Company Stock Account” means the accaotiat Participant which is credited with the shasE€ompany Stock
purchased and paid for by the Trust Fund or coutteith to the Trust Fund.

A separate accounting shall be maintained witheetsio that portion of the Company Stock Accounitaitable to a
Participant's or the Participant's Beneficiaryé&cgbn pursuant to Section 7.5(c)(3) to reinveshadividends in Company Stock. Any such
Company Stock allocated to the Company Stock Actcshall be fully Vested at all times and shall hetsubject to Forfeiture for any reason.

1.10 “Compensation” with respect to any Rgtint means such Participant's wages as defin€ddie Section 3401(a)
and all other payments of compensation by the Eyapl@in the course of the Employer's trade or bessh for a Plan Year for which the
Employer is required to furnish the Participantritten statement under Code Sections 6041(d), @)&d)(and 6052. Compensation must be
determined without regard to any rules under Caaleti&n 3401(a) that limit the remuneration includtesvages based on the nature or
location of the employment or the services perfatifseich as the exception for agricultural labo€ode Section 3401(a)(2)).

For purposes of this Section, the determinatioBahpensation shall be made by:

€)) excluding amounts which are contributgdie Employer pursuant to a salary reduction agesg
and which are not includible in the gross incoméhefParticipant under Code Sections 125, 132(@2(e)(3), 402(h)(1)
(B), 403(b) or 457(b), and Employee contributioesatibed in Code Section 414(h)(2) that are treaseimployer
contributions.




For a Participant's initial year of participatid@@pmpensation shall be recognized as of such Emelegéfective date of
participation pursuant to Section 3.2.

Compensation in excess of $200,000 (or such otheuat provided in the Code) shall be disregardedh&mount shall be
adjusted for increases in the cost of living in@dance with Code Section 401(a)(17)(B), exceptttiedollar increase in effect on January 1
of any calendar year shall be effective for thenPfear beginning with or within such calendar yéamr any short Plan Year the
Compensation limit shall be an amount equal taQbmpensation limit for the calendar year in whicl Plan Year begins multiplied by the
ratio obtained by dividing the number of full mostin the short Plan Year by twelve (12).

If any class of Employees is excluded from the Plhen Compensation for any Employee who beconigiblel or ceases
be eligible to participate during a Plan Year sbally include Compensation while the Employee i€tgible Employee.

For purposes of this Section, if the Plan is a plescribed in Code Section 413(c) or 414(f) (a phaintained by more than
one Employer), the limitation applies separatelthwespect to the Compensation of any Participamh feach Employer maintaining the Pl

1.11 “Contract” or “Policy” means any lifesimrance policy, retirement income policy or annpityicy (group or
individual) issued pursuant to the terms of thenPla the event of any conflict between the terrthis Plan and the terms of any contract
purchased hereunder, the Plan provisions shalt@ont

1.12 “Distribution Calendar Year” means aeoalar year for which a minimum distribution pursutanSections 7.5(e) and
7.5(f) is required. For distributions beginning dref the Participant's death, the first Distributidalendar Year is the calendar year
immediately preceding the calendar year which doatéhe Participant's required beginning date usaetion 7.5(e). For distributions
beginning after the Participant's death, the fiistribution Calendar Year is the calendar yeawlrich distributions are required to begin
under Section 7.5(f)(2). The required minimum dlsttion for the Participant's first Distribution [@adar Year will be made on or before the
Participant's required beginning date. The requing@dmum distribution for other Distribution CaleadY ears, including the required
minimum distribution for the Distribution Calendéear in which the Participant's required beginrilage occurs, will be made on or before
December 31st of that Distribution Calendar Year.

1.13 “Early Retirement Date.” This Plan does provide for a retirement date prior to NormeatiReRment Date.
1.14 “Eligible Employee” means any Employee.

Employees who are Leased Employees within the mgaofiCode Sections 414(n)(2) and 414(0)(2) shatlloe eligible to
participate in this Plan.

Employees whose employment is governed by the tefrascollective bargaining agreement between Egggo
representatives (within the meaning of Code Sedtithil(a)(46)) and the Employer under which retinenenefits were the subject of good
faith bargaining between the parties will not higible to participate in this Plan unless such agrent expressly provides for coverage in this
Plan.




Employees who are nonresident aliens (within thanirg of Code Section 7701(b)(1)(B)) and who reeeiu earned
income (within the meaning of Code Section 911(J){dm the Employer which constitutes income freaurces within the United States
(within the meaning of Code Section 861(a)(3)) khat be eligible to participate in this Plan.

Employees of Affiliated Employers shall not be éllg to participate in this Plan unless such Adfiid Employers have
specifically adopted this Plan in writing.

Employees classified by the Employer as indepenciemtractors who are subsequently determined byntieenal Revenue
Service to be Employees shall not be Eligible Emeés.

1.15 “Employee” means any person who is eggaldoy the Employer or Affiliated Employer, and kexites any person
who is employed as an independent contractor. BEyeplshall include Leased Employees within the mepaf Code Sections 414(n)(2) and
414(0)(2) unless such Leased Employees are cobgraglan described in Code Section 414(n)(5) acti £eased Employees do not
constitute more than 20% of the recipient's norilyigompensated work force.

1.16 “Employer” means Cornerstone CommuniyiBand any successor which shall maintain this;Rlad any
predecessor which has maintained this Plan. Thddymipis a corporation with principal offices iretlstate of Tennessee. In addition, where
appropriate, the term Employer shall include angti€ipating Employer (as defined in Section 12.Hieh shall adopt this Plan.

1.17 “ESOP” means an employee stock ownenglaip that meets the requirements of Code Sec8@b#)(7) and
Regulation 54.4975-11.

1.18 “Fiduciary” means any person who (a)reises any discretionary authority or discretioneaptrol respecting
management of the Plan or exercises any autharitpmtrol respecting management or dispositioriassets, (b) renders investment advice
for a fee or other compensation, direct or indiradth respect to any monies or other propertyheflan or has any authority or responsik
to do so, or (c) has any discretionary authoritdiscretionary responsibility in the administratiafithe Plan.

1.19 “Fiscal Year” means the Employer's actiog year of 12 months commencing on Januarydach year and ending
the following December 31.




1.20 “Forfeiture” means that portion of atR@pant's Account that is not Vested, and occurshe last day of the Plan
Year in which the Participant incurs five (5) cotistive 1-Year Breaks in Service. In addition, taert Forfeiture shall also include amounts
deemed to be Forfeitures pursuant to any otherigicovof this Plan.

1.21 “Former Participantheans a person who has been a Participant, buhadoeased to be a Participant for any re.

1.22 “415 Compensation” with respect to aaytieipant means such Participant's wages as dkim€ode Section 3401
(a) and all other payments of compensation by thpl&yer (in the course of the Employer's tradeusifess) for a Plan Year for which the
Employer is required to furnish the Participantritten statement under Code Sections 6041(d), @)&0)(and 6052. “415 Compensation”
must be determined without regard to any rules u@dele Section 3401(a) that limit the remuneramuded in wages based on the nature
or location of the employment or the services pengxd (such as the exception for agricultural labdode Section 3401(a)(2)).

For purposes of this Section, the determinatiot#db Compensationshall include any elective deferral (as define€ode
Section 402(g)(3)), and any amount which is contell or deferred by the Employer at the electiothefParticipant and which is not
includible in the gross income of the Participaptréason of Code Sections 125, 132(f)(4) and 457.

1.23 “Highly Compensated Employee” means amplByee described in Code Section 414(q) and tlgriR8ons
thereunder, and generally means any Employee who:

€)) was a “five percent owner” as definedetction 1.27(b) at any time during the “determiratyear”
or the “look-back year”; or

(b) for the “look-back year” had “415 Compatisn” from the Employer in excess of $80,000 aredev
in the Top Paid Group of Employees for the Planry&he $80,000 amount is adjusted at the sameaimddn the same
manner as under Code Section 415(d), except thdiabe period is the calendar quarter ending Séetedd, 1996.

The “determination year” means the Plan Year foicthesting is being performed, and the “look bgekr” means the
immediately preceding twelve (12) month period.

A highly compensated former Employee is based errdles applicable to determining Highly Compeng&mployee
status as in effect for the “determination yeamn,accordance with Regulation 1.414(q)-1T, A-4 dR8 Notice 97-45 (or any superseding
guidance).

In determining who is a Highly Compensated Employgaployees who are naesident aliens and who received no ea
income (within the meaning of Code Section 911(J){@dm the Employer constituting United Statesrseuincome within the meaning of
Code Section 861(a)(3) shall not be treated as &epk. Additionally, all Affiliated Employers shélé taken into account as a single
employer and Leased Employees within the meanir@oafie Sections 414(n)(2) and 414(0)(2) shall besidemed Employees unless such
Leased Employees are covered by a plan describ@dde Section 414(n)(5) and are not covered inqaayified plan maintained by the
Employer. The exclusion of Leased Employees far thirpose shall be applied on a uniform and catiftasis for all of the Employer's
retirement plans. Highly Compensated Former Empmsyshall be treated as Highly Compensated Employitesut regard to whether they
performed services during the “determination year.”




1.24 “Highly Compensated Participant” meamg ighly Compensated Employee who is eligible astigipate in the
component of the Plan being tested.

1.25 “Hour of Service” means (1) each hounfbich an Employee is directly or indirectly commgated or entitled to
compensation by the Employer for the performancguties (these hours will be credited to the Empéofor the computation period in whi
the duties are performed); (2) each hour for whislEmployee is directly or indirectly compensateénmtitled to compensation by the
Employer (irrespective of whether the employmetsdtienship has terminated) for reasons other trafopmance of duties (such as vacation,
holidays, sickness, jury duty, disability, lay-affjlitary duty or leave of absence) during the agille computation period (these hours will
be calculated and credited pursuant to Departnfdralmor regulation 2530.200b-2 which is incorpodakterein by reference); (3) each hour
for which back pay is awarded or agreed to by thplyer without regard to mitigation of damage®é hours will be credited to the
Employee for the computation period or periods kool the award or agreement pertains rather thacdmputation period in which the
award, agreement or payment is made). The sameskdd@ervice shall not be credited both under (Xph as the case may be, and
under (3).

Notwithstanding (2) above, (i) no more than 501 konf Service are required to be credited to an|Byege on account of
any single continuous period during which the Empoperforms no duties (whether or not such pesamlirs in a single computation
period); (ii) an hour for which an Employee is ditg or indirectly paid, or entitled to payment, aocount of a period during which no duties
are performed is not required to be credited td8mployee if such payment is made or due undeam plaintained solely for the purpose of
complying with applicable worker's compensationynemployment compensation or disability insuradaees; and (iii) Hours of Service are
not required to be credited for a payment whiclelgaleimburses an Employee for medical or medicalgted expenses incurred by the
Employee.

For purposes of (2) above, a payment shall be deé¢onlee made by or due from the Employer regardiésehether such
payment is made by or due from the Employer diyectt indirectly through, among others, a trustdfuar insurer, to which the Employer
contributes or pays premiums and regardless oflveneontributions made or due to the trust funsiiar, or other entity are for the benefit
of particular Employees or are on behalf of a grolEmployees in the aggregate.

For purposes of this Section, Hours of Service béllcredited for employment with other Affiliatedhgloyers. The
provisions of Department of Labor regulations 2280b-2(b) and (c) are incorporated herein by refeze

1.26 “Investment Manager” means an entity (aphas the power to manage, acquire, or dispbBéan assets and
(b) acknowledges fiduciary responsibility to thafPin writing.




Such entity must be a person, firm, or corporatagistered as an investment adviser under the timezg Advisers Act of 1940, a
bank, or an insurance company.

1.27 “Key Employee” means an Employee asndefin Code Section 416(i) and the Regulationstieder. Generally,
any Employee or former Employee (as well as eache@Employee's or former Employee's Beneficiargspnsidered a Key Employee if
the Employee's or former Employee's, at any timinduhe Plan Year that contains the “determinadate,” has been included in one of the
following categories:

€)) an officer of the Employer (as that tesrdefined within the meaning of the RegulationdemCode
Section 416) having annual “415 Compensation” gregiian $130,000 adjusted at the same time arfttisgme manner as
under Code Section 415(d).

(b) a “five percent owner” of the EmployeFiVe percent owner” means any person who ownss(or i
considered as owning within the meaning of Coddi&e818) more than five percent (5%) of the outdiag stock of the
Employer or stock possessing more than five per@&h) of the total combined voting power of allctmf the Employer
or, in the case of an unincorporated businesspargon who owns more than five percent (5%) otctyatal or profits
interest in the Employer. In determining percentagi@ership hereunder, employers that would othenbésaggregated
under Code Sections 414(b), (c), (m) and (o) deatreated as separate employers.

(c) a “one percent owner” of the Employerihgvan annual “415 Compensation” from the Emplayfer
more than $150,000. “One percent owner” means ansop who owns (or is considered as owning withexrheaning of
Code Section 318) more than one percent (1%) obtitetanding stock of the Employer or stock possgssore than one
percent (1%) of the total combined voting powealb&tock of the Employer or, in the case of amuaniporated business,
any person who owns more than one percent (1%j)eofapital or profits interest in the Employerditermining
percentage ownership hereunder, employers thatdwahkerwise be aggregated under Code Sections $1d b(m) and (o
shall be treated as separate employers. Howevdet@rmining whether an individual has “415 Comja¢ios” of more thar
$150,000, “415 Compensation” from each employeuireq to be aggregated under Code Sections 41#jb)m) and (o)
shall be taken into account.

For purposes of this Section, the determinatiot#db Compensation” shall be made by including antewhich are
contributed by the Employer pursuant to a saladycéon agreement and which are not includibldhandgross income of the Participant under
Code Sections 125, 132(f)(4), 402(e)(3), 402(hR))403(b) or 457(b), and Employee contributionsalided in Code Section 414(h)(2) that
are treated as Employer contributions.

1.28 “Late Retirement Date” means the fiy df the month coinciding with or next followingParticipant's actual
Retirement Date after having reached Normal Regrm@rbate.

1.29 “Leased Employee” means any person (alia@ an Employee of the recipient Employer) whospant to an
agreement between the recipient Employer and drgr gierson or entity (“leasing organization”) hasfprmed services for the recipient (or
for the recipient and related persons determinest@aordance with Code Section 414(n)(6)) on a sulisily full time basis for a period of at
least one year, and such services are performest pnitnary direction or control by the recipient ployer. Contributions or benefits
provided a Leased Employee by the leasing orgaaizathich are attributable to services performetii@ recipient Employer shall be
treated as provided by the recipient Employer.armhore, Compensation for a Leased Employee shigllioclude Compensation from the
leasing organization that is attributable to sexgiperformed for the recipient Employer. A Leaseathibyee shall not be considered an
Employee of the recipient Employer:




€) if such employee is covered by a moneaygimase pension plan providing:

1) a nonintegrated employer contributiore ratt at least 10% of compensation, as defined in
Code Section 415(c)(3);

2 immediate participation;
) full and immediate vesting; and
(b) if Leased Employees do not constituteertban 20% of the recipient Employer's nonhighly

compensated work force.

1.30 “Life Expectancy” computed, for purposéSections 7.5(e) and 7.5(f), using the Singfe Oiable in
Regulation 1.401(a)(9)-9.

1.31 “Non-Highly Compensated Participant” meany Participant who is not a Highly Compenséaeghloyee.

1.32 “Non-Key Employee” means any Employeéoomer Employee (and such Employee's or former [Byge's
Beneficiaries) who is not a Key Employee.

1.33 “Normal Retirement Age” means the Pagréint's 65th birthday. A Participant shall becomiéyfVested in the
Participant's Account upon attaining Normal RetiegnAge.

1.34 “Normal Retirement Dateieans the first day of the month coinciding witmext following the Participant's Normr
Retirement Age.

1.35 “1-Year Break in Service” means the matlle computation period during which an Emploliae not completed
more than 500 Hours of Service with the Employertirer, solely for the purpose of determining wleeth Participant has incurred a 1-Year
Break in Service, Hours of Service shall be recogahifor “authorized leaves of absence” and “matgamd paternity leaves of absence.”
Years of Service and 1-Year Breaks in Service dlatheasured on the same computation period.

“Authorized leave of absenceieans an unpaid, temporary cessation from actiyg@oyment with the Employer pursuant
an established nondiscriminatory policy, whetharastoned by illness, military service, or any otteason.




A “maternity or paternity leave of absence” meamsbsence from work for any period by reason oBimployee's
pregnancy, birth of the Employee's child, placenadra child with the Employee in connection witke thdoption of such child, or any abse
for the purpose of caring for such child for a pdrimmediately following such birth or placementr Ehis purpose, Hours of Service shall be
credited for the computation period in which theeaire from work begins, only if credit therefor@éxessary to prevent the Employee from
incurring a 1-Year Break in Service, or, in anyasthase, in the immediately following computatia@mipd. The Hours of Service credited for
a “maternity or paternity leave of absence” shalthose which would normally have been crediteddnusuch absence, or, in any case in
which the Administrator is unable to determine sholirs normally credited, eight (8) Hours of Seevoer day. The total Hours of Service
required to be credited for a “maternity or patgrieave of absence” shall not exceed the numbetooirs of Service needed to prevent the
Employee from incurring a 1-Year Break in Service.

1.36 “Other Investments Account” means theoaot of a Participant which is credited with sidrticipant's share of the
net gain (or loss) of the Plan, Forfeitures and gy contributions in other than Company Stock aith is debited with payments made
to pay for Company Stock.

1.37 “Participant” means any Eligible Empleyeho participates in the Plan and has not forrangon become ineligible
to participate further in the Plan.

1.38 “Participant's Account” means the ac¢@stablished and maintained by the Administratoiebich Participant with
respect to such Participant's total interest inRltas and Trust resulting from the Employer conititns.

1.39 “Participant's Account Balance” mearesdahcount balance as of the last Valuation Datkdrcalendar year
immediately preceding the Distribution Calendar M@aluation calendar year) increased by the amotiahy contributions made and
allocated or Forfeitures allocated to the accoatarfice as of dates in the valuation calendar yeartae Valuation Date and decreased by
distributions made in the valuation calendar ydgarahe Valuation Date. The account balance ferthiluation calendar year includes any
amounts rolled over or transferred to the Plareeiih the valuation calendar year or in the Disitiin Calendar Year if distributed or
transferred in the valuation calendar year.

1.40 “Participant's Rollover Account” meahs ticcount established and maintained by the Adindttor for each
Participant with respect to such Participant'sregein the Plan resulting from amounts transfefreoh another plan or “conduit” Individual
Retirement Account in accordance with Section 4.7.

A separate accounting shall be maintained witheesio that portion of the Participant's RollovarcAunt attributable to
after-tax Employee contributions.

1.41 “Participant's Transfer Account” medms &ccount established and maintained by the Adtnétor for each
Participant with respect to the Participant's tottdrest in the Plan resulting from amounts tramef to this Plan from a direct plan-to-plan
transfer and/or with respect to such Participant&yest in the Plan resulting from amounts tramsfefrom another qualified plan or “conduit”
Individual Retirement Account in accordance wittct8m 4.6.




1.42 “Plan” means this instrument, includaigamendments thereto.

1.43 “Plan Year” means the Plan's accountewy of twelve (12) months commencing on Januarf/dach year and
ending the following December 31.

1.44 “Regulation” means the Income Tax Retijuta as promulgated by the Secretary of the Trgamua delegate of the
Secretary of the Treasury, and as amended fromttrtime.

1.45 “Retired Participant” means a person Wwae been a Participant, but who has become ehtitleetirement benefits
under the Plan.

1.46 “Retirement Date” means the date ashithva Participant retires for reasons other thatalfand Permanent
Disability, whether such retirement occurs on diBigant's Normal Retirement Date or Late Retirehi2ate (see Section 7.1).

1.47 “Terminated Participant” means a pemsbn has been a Participant, but whose employmenb&an terminated
other than by death, Total and Permanent Disalglitsetirement.

1.48 “Top Heavy Plan” means a plan describeSlection 10.2(a).
1.49 “Top Heavy Plan Year” means a Plan Ykamng which the Plan is a Top Heavy Plan.
1.50 “Top-Paid Group” means the top 20 peroémployees who performed services for the Eipgaauring the

applicable year, ranked according to the amoufd b Compensation” received from the Employer dyisach year. All Affiliated
Employers shall be taken into account as a singlgl@yer, and Leased Employees within the meaninmgaafe Sections 414(n)(2) and 414(0)
(2) shall be considered Employees unless such Hdasgployees are covered by a plan described in Gedgon 414(n)(5) and are not
covered in any qualified plan maintained by the Exygr. Employees who are non-resident aliens anal iebeived no earned income (within
the meaning of Code Section 911(d)(2)) from the Byrr constituting United States source income withe meaning of Code Section 861
(a)(3) shall not be treated as Employees. Furthexnior the purpose of determining the number ¢tivacEmployees in any year, the
following additional Employees shall also be exéddhowever, such Employees shall still be coneléor the purpose of identifying the
particular Employees in the Top-Paid Group:

€)) Employees with less than six (6) monthseovice;

(b) Employees who normally work less than 17 hours per week;

(c) Employees who normally work less than(§)xmonths during a year; and
(d) Employees who have not yet attained agaty-one (21).

In addition, if 90 percent or more of the Employeéthe Employer are covered under agreementseheetary of Labor
finds to be collective bargaining agreements betwEmployee representatives and the Employer, am@ldn covers only Employees who
are not covered under such agreements, then Engdayered by such agreements shall be excludeddoth the total number of active
Employees as well as from the identification oftjgaitar Employees in the Top-Paid Group.
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The foregoing exclusions set forth in this Secgball be applied on a uniform and consistent Kfasiall purposes for
which the Code Section 414(q) definition is apdiea

151 “Total and Permanent Disability” meanshgsical or mental condition of a Participant tésg from bodily injury,
disease, or mental disorder which renders sucliciRant incapable of continuing usual and custoneamployment with the Employer. The
disability of a Participant shall be determinedablycensed physician chosen by the Administratbe @etermination shall be applied
uniformly to all Participants.

1.52 “Trustee” means the person or entity echas trustee herein or in any separate trust faymipart of this Plan, and
any successors.

1.53 “Trust Fund” means the assets of tha Bial Trust as the same shall exist from timente ti
1.54 “Valuation Date” means the Anniversagt®and may include any other date or dates deesmabssary or

appropriate by the Administrator for the valuatafrthe Participant's accounts during the Plan Y@hich may include any day that the
Trustee, any transfer agent appointed by the Teustéhe Employer or any stock exchange used by agent, are open for business.

1.55 “Vested” means the nonforfeitable portad any account maintained on behalf of a Pasitip

1.56 “Year of Service” means the computaperiod of twelve (12) consecutive months, heretrfah, during which an
Employee has at least 1000 Hours of Service.

For purposes of eligibility for participation, tivatial computation period shall begin with the elan which the Employee
first performs an Hour of Service. The participat@mmputation period beginning after a 1-Year BrigaRervice shall be measured from the
date on which an Employee again performs an Ho@eo¥ice. The participation computation period ksfilft to the Plan Year which
includes the anniversary of the date on which timplgyee first performed an Hour of Service. An Eaygle who is credited with the requi
Hours of Service in both the initial computationipd (or the computation period beginning after¥ear Break in Service) and the Plan Y
which includes the anniversary of the date on witiehEmployee first performed an Hour of Servitmlisbe credited with two (2) Years of
Service for purposes of eligibility to participate.

For vesting purposes, the computation periods sleathe Plan Year, excluding periods prior to tffedive Date of the
Plan.

The computation period shall be the Plan Year ifatberwise set forth herein.
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Notwithstanding the foregoing, for any short Plagay, the determination of whether an Employee bagpteted a Year of
Service shall be made in accordance with Departwielndbor regulation 2530.203-2(c). However, inatatining whether an Employee has
completed a Year of Service for benefit accruappses in the short Plan Year, the number of ther$iouService required shall be
proportionately reduced based on the number ofhfiolhths in the short Plan Year.

Years of Service with any Affiliated Employer shiaél recognized.

ARTICLE Il
ADMINISTRATION

2.1 POWERS AND RESPONSIBILITIES OF THE EMPLER

€)) In addition to the general powers and responsislibtherwise provided for in this Plan, the Emgh
shall be empowered to appoint and remove the Tewstd the Administrator from time to time as itmeenecessary for the
proper administration of the Plan to ensure thatRlan is being operated for the exclusive beonétite Participants and
their Beneficiaries in accordance with the termghefPlan, the Code, and the Act. The Employer apgppoint counsel,
specialists, advisers, agents (including any nowfiy agent) and other persons as the Employensleecessary or
desirable in connection with the exercise of itsifiiary duties under this Plan. The Employer maymensate such agents
or advisers from the assets of the Plan as fidu@apenses (but not including any business (sgttikpenses of the
Employer), to the extent not paid by the Employer.

(b) The Employer may, by written agreementi@signation, appoint at its option an Investmeaniter
(qualified under the Investment Company Act of 184Gamended), investment adviser, or other aggnbtade direction t
the Trustee with respect to any or all of the Riasets. Such appointment shall be given by the &mapin writing in a forn
acceptable to the Trustee and shall specificaéiytifly the Plan assets with respect to which tivestment Manager or ott
agent shall have authority to direct the investment

(c) The Employer shall establish a “fundirgigy and method,” i.e., it shall determine whettiex Plan
has a short run need for liquidity (e.g., to pagdfds) or whether liquidity is a long run goal aingestment growth (and
stability of same) is a more current need, or siygloint a qualified person to do so. The Emplayets delegate shall
communicate such needs and goals to the Trusteeskdil coordinate such Plan needs with its investrpolicy. The
communication of such a “funding policy and methetall not, however, constitute a directive to Tinestee as to the
investment of the Trust Funds. Such “funding pobeyl methodshall be consistent with the objectives of thisnRdad witt
the requirements of Title | of the Act.

(d) The Employer shall periodically revievetherformance of any Fiduciary or other person o
duties have been delegated or allocated by it utheégprovisions of this Plan or pursuant to procedestablished
hereunder. This requirement may be satisfied bp&bperiodic review by the Employer or by a quatifiperson specifical
designated by the Employer, through day-to-day aohdnd evaluation, or through other appropriatgswa

(e) The Employer will furnish Plan Fiduciariand Participants with notices and informationesteents
when voting rights must be exercised pursuant ti@e8.4.

-12-




2.2 DESIGNATION OF ADMINISTRATIVE AUTHORITY

The Employer shall be the Administrator. The Emplomay appoint any person, including, but not kdito, the
Employees of the Employer, to perform the dutiehefAdministrator. Any person so appointed shghify acceptance by filing written
acceptance with the Employer. Upon the resignaiforemoval of any individual performing the dutafshe Administrator, the Employer
may designate a successor.

2.3 ALLOCATION AND DELEGATION OF RESPONSIBIOIES

If more than one person is appointed as Administraihe responsibilities of each Administrator nieyspecified by the
Employer and accepted in writing by each Adminisiraln the event that no such delegation is madié Employer, the Administrators
may allocate the responsibilities among themselmeshich event the Administrators shall notify tBmployer and the Trustee in writing of
such action and specify the responsibilities ohe&dministrator. The Trustee thereafter shall atesol rely upon any documents execute
the appropriate Administrator until such time as Bmployer or the Administrators file with the Tieis a written revocation of such
designation.

2.4 POWERS AND DUTIES OF THE ADMINISTRATOR

The primary responsibility of the Administratorttsadminister the Plan for the exclusive benefithaf Participants and the
Beneficiaries, subject to the specific terms offten. The Administrator shall administer the Rfaaccordance with its terms and shall have
the power and discretion to construe the termi®flan and to determine all questions arisingoimection with the administration,
interpretation, and application of the Plan. Anglsdetermination by the Administrator shall be dosiwe and binding upon all persons. The
Administrator may establish procedures, correctdafect, supply any information, or reconcile amgansistency in such manner and to such
extent as shall be deemed necessary or advisabégripoout the purpose of the Plan; provided, haxgethat any procedure, discretionary act,
interpretation or construction shall be done iroadiscriminatory manner based upon uniform prirespgionsistently applied and shall be
consistent with the intent that the Plan shall tor@ to be deemed a qualified plan under the tefn@ode Section 401(a), and shall comply
with the terms of the Act and all regulations isspersuant thereto. The Administrator shall hav@a@lvers necessary or appropriate to
accomplish the Administrator's duties under thenPla
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The Administrator shall be charged with the dutiethe general administration of the Plan as sehfonder the terms of the Plan, including,
but not limited to, the following:

(@ the discretion to determine all questiaiating to the eligibility of Employees to parfiate or
remain a Participant hereunder and to receive kiengfder the Plan;

(b) to compute, certify, and direct the Trustee witbpext to the amount and the kind of benefits tah
any Participant shall be entitled hereunder;

(c) to authorize and direct the Trustee wétspect to all nondiscretionary or otherwise didct
disbursements from the Trust;

(d) to maintain all necessary records foratiministration of the Plan;

(e) to interpret the provisions of the Plawl &0 make and publish such rules for regulatiothefPlan as
are consistent with the terms hereof;

® to determine the size and type of any @ to be purchased from any insurer, and togdese the
insurer from which such Contract shall be purchased

(9) to compute and certify to the Employed é&mthe Trustee from time to time the sums of nyone
necessary or desirable to be contributed to the; Pla

(h) to consult with the Employer and the Tegsregarding the short and long-term liquiditydseef the
Plan in order that the Trustee can exercise amgsimrent discretion in a manner designed to accempfpecific objectives;

0] to establish and communicate to Participa procedure for allowing each Participant tedlithe
Trustee as to the distribution of such Particiga@tmpany Stock Account pursuant to Section 4.8;

()] to establish and communicate to Partictpa procedure and method to insure that eackcipartt
will vote Company Stock allocated to such PartinifsaCompany Stock Account pursuant to Section 8.4;

(k) to determine the validity of, and takepegpriate action with respect to, any qualified @éstic
relations order received by it; and

()] to assist any Participant regarding thetiBipant's rights, benefits, or elections avddaimder the
Plan.

25 RECORDS AND REPORTS
The Administrator shall keep a record of all actisaken and shall keep all other books of accaentrds, policies, and

other data that may be necessary for proper adirditien of the Plan and shall be responsible fpp$ting all information and reports to the
Internal Revenue Service, Department of Labor,i#pants, Beneficiaries and others as requirecaiy |
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2.6 APPOINTMENT OF ADVISERS

The Administrator, or the Trustee with the cons®rthe Administrator, may appoint counsel, spesialiadvisers, agents
(including nonfiduciary agents) and other persatha Administrator or the Trustee deems necessatgsirable in connection with the
administration of this Plan, including but not lted to agents and advisers to assist with the astration and management of the Plan, and
thereby to provide, among such other duties aétministrator may appoint, assistance with maintejriPlan records and the providing of
investment information to the Plan's investmenididries.

2.7 PAYMENT OF EXPENSES

All expenses of administration may be paid outhef Trust Fund unless paid by the Employer. Suclersgs shall include
any expenses incident to the functioning of the Adstrator, or any person or persons retained poaged by any Named Fiduciary incident
to the exercise of their duties under the Plarluiting, but not limited to, fees of accountantyjrsel, Investment Managers, and other
specialists and their agents, the costs of any doeglired pursuant to Act Section 412, and otbstscof administering the Plan. Until paid,
the expenses shall constitute a liability of thasti~und.

2.8 CLAIMS PROCEDURE

Claims for benefits under the Plan may be filediiting with the Administrator. Written or electrimnotice of the
disposition of a claim shall be furnished to thaimlant within 90 days (45 days if the claim inva\wdisability benefits) after the application is
filed, or such period as is required by applicdhle or Department of Labor regulation. In the evilet claim is denied, the reasons for the
denial shall be specifically set forth in the netin language calculated to be understood by tienaht, pertinent provisions of the Plan shall
be cited, and, where appropriate, an explanatido hew the claimant can perfect the claim willgsevided. In addition, the claimant shall
furnished with an explanation of the Plan's claimsew procedure.

2.9 CLAIMS REVIEW PROCEDURE

Any Employee, former Employee, or Beneficiary dher, who has been denied a benefit by a deciditmecAdministrator
pursuant to Section 2.8 shall be entitled to regiesAdministrator to give further consideratianat claim by filing with the Administrator a
written request for a hearing. Such request, tageilith a written statement of the reasons whycthanant believes the claim should be
allowed, shall be filed with the Administrator raddr than 60 days (180 days if the denied bemefdlves disability benefits) after receipt of
the written or electronic notification provided fiorSection 2.8. The Administrator shall then cortduhearing within the next 60 days (45
days if the claim involves disability benefits),vatich the claimant may be represented by an ajoon any other representative of such
claimant's choosing and expense and at which gimaht shall have an opportunity to submit writkerl oral evidence and arguments in
support of the claim. At the hearing the claimanthe claimant's representative shall have an dppiby to review all documents in the
possession of the Administrator which are pertinerthe claim at issue and its disallowance. Eitherclaimant or the Administrator may
cause a court reporter to attend the hearing atuddehe proceedings. In such event, a completgenriranscript of the proceedings shall be
furnished to both parties by the court reportere Tl expense of any such court reporter and $tstscripts shall be borne by the party
causing the court reporter to attend the hearinfina@l decision as to the allowance of the clairalshe made by the Administrator within 60
days (45 days if the claim involves disability bt of receipt of the appeal (unless there hankan extension of 60 days (45 days if the
claim involves disability benefits) due to speamtumstances, provided the delay and the speic@lrastances occasioning it are
communicated to the claimant within the 60 dayquk(45 day period if the claim involves disabiliignefits). Such communication shall be
written in a manner calculated to be understoothbyclaimant and shall include specific reasondtferdecision and specific references tc
pertinent Plan provisions on which the decisiobdsed.
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ARTICLE Il
ELIGIBILITY

3.1 CONDITIONS OF ELIGIBILITY

Any Eligible Employee who has completed one (1) ryafaService and has attained age 19 shall bebddigo participate
hereunder as of the date such Employee has sdtsfigh requirements.

3.2 EFFECTIVE DATE OF PARTICIPATION

An Eligible Employee shall become a Participaneetive as of the earlier of the first day of tharPYear or the first day of
the seventh month of such Plan Year coinciding withext following the date such Employee met tigtslity requirements of Section 3.1,
provided said Employee was still employed as ohglate (or if not employed on such date, as ofitite of rehire if a 1-Year Break in
Service has not occurred or, if later, the datéttha Employee would have otherwise entered the Réa the Employee not terminated
employment).

If an Employee, who has satisfied the Plan's dligilrequirements and would otherwise have becaniarticipant, shall ¢
from a classification of a noneligible EmployeeatoEligible Employee, such Employee shall becorRardicipant on the date such Emplo
becomes an Eligible Employee or, if later, the dh#&t the Employee would have otherwise enteredPthe had the Employee always been an
Eligible Employee.

If an Employee, who has satisfied the Plan's dligitrequirements and would otherwise become di€&pant, shall go fror
a classification of an Eligible Employee to a nagible class of Employees, such Employee shall beca Participant in the Plan on the date
such Employee again becomes an Eligible Employed, later, the date that the Employee would hatherwise entered the Plan had the
Employee always been an Eligible Employee. Howe¥sych Employee incurs a 1-Year Break in Servatigibility will be determined
under the Break in Service rules set forth in $&c8.7.
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3.3 DETERMINATION OF ELIGIBILITY

The Administrator shall determine the eligibilityeach Employee for participation in the Plan bageon information
furnished by the Employer. Such determination shaltonclusive and binding upon all persons, ag &mthe same is made pursuant to the
Plan and the Act. Such determination shall be stilijereview pursuant to Section 2.9.

3.4 TERMINATION OF ELIGIBILITY

In the event a Participant shall go from a clasatfon of an Eligible Employee to an ineligible Hoyee, such Former
Participant shall continue to vest in the Plandach Year of Service completed while a noneligibigployee, until such time as the
Participant's Account shall be forfeited or disfitded pursuant to the terms of the Plan. Additignaie Former Participant's interest in the
Plan shall continue to share in the earnings offtlust Fund.

3.5 OMISSION OF ELIGIBLE EMPLOYEE

If, in any Plan Year, any Employee who should luded as a Participant in the Plan is erroneownisiited and discovery
of such omission is not made until after a contitouby the Employer for the year has been madeadindated, then the Employer shall m
a subsequent contribution, if necessary after pipdiation of Section 4.3(e), so that the omittedfoyee receives a total amount which the
Employee would have received (including both Emplagontributions and earnings thereon) had the Byegl not been omitted. Such
contribution shall be made regardless of whethisrdeductible in whole or in part in any taxabéayunder applicable provisions of the Ci

3.6 INCLUSION OF INELIGIBLE EMPLOYEE

If, in any Plan Year, any person who should notehlagen included as a Participant in the Plan aheously included and
discovery of such inclusion is not made until alterontribution for the year has been made andatkal, the Employer shall be entitled to
recover the contribution made with respect to tiedigible person provided the error is discoveréithiw twelve (12) months of the date on
which it was made. Otherwise, the amount contrithutéh respect to the ineligible person shall citatt a Forfeiture for the Plan Year in
which the discovery is made.

3.7 REHIRED EMPLOYEES AND BREAKS IN SERVICE
@ If any Participant becomes a Former Participanttduseverance from employment with the Empl

and is reemployed by the Employer before a 1-Ye@aaBin Service occurs, the Former Participantl sfeedome a
Participant as of the reemployment date.
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(b) If any Participant becomes a Former Bigieint due to severance from employment with the
Employer and is reemployed after a 1-Year BreaRarvice has occurred, Years of Service shall ircNeéars of Service
prior to the 1-Year Break in Service subject toftiiowing rules:

Q) In the case of a Former Participant whdar the Plan does not have a nonforfeitable tghny
interest in the Plan resulting from Employer cdnitions, Years of Service before a period of 1-Y@amak in
Service will not be taken into account if the numbkconsecutive 1-Year Breaks in Service equaba@eed the
greater of (A) five (5) or (B) the aggregate numbkpre-break Years of Service. Such aggregate pumibYears
of Service will not include any Years of Servicsrégarded under the preceding sentence by reaswioofi-Year
Breaks in Service.

(2) A Former Participant who has not had ¥eddrSer vice before a 1-Year Break in Serviceedjarded
pursuant to (1) above, and completes a Year ofi@efor eligibility purposes shall participate metPlan as of the
date immediately following completion of a YearSdrvice.

(c) After a Former Participant who has segamployment with the Employer incurs five (5)
consecutive 1-Year Breaks in Service, the Vestetiggoof said Former Participant's Account attrddle to pre-break
service shall not be increased as a result of p@stk service. In such case, separate accountbemiiaintained as follows:

1) one account for nonforfeitable benefttsilautable to pre-break service; and

(2 one account representing the Participant's Empldgeved account balance in the Plan attributat:
post-break service.

3.8 ELECTION NOT TO PARTICIPATE

An Employee may, subject to the approval of the Ieygr, elect voluntarily not to participate in tRé&n. The election not
to participate must be communicated to the Empldpewriting, within a reasonable period of timedre the beginning of a Plan Year.

ARTICLE IV
CONTRIBUTION AND ALLOCATION

4.1 FORMULA FOR DETERMINING EMPLOYER CONTRIBUON

(@) For each Plan Year, the Employer shaitriioute to the Plan such amount as shall be détedrby
the Employer.

(b) The Employer contribution shall not bmited to years in which the Employer has current or
accumulated net profit. Additionally, to the exteetcessary, the Employer shall contribute to tlam Bie amount necessary
to provide the top heavy minimum contribution. Adintributions by the Employer shall be made in aasim such property
as is acceptable to the Trustee.
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4.2 TIME OF PAYMENT OF EMPLOYER CONTRIBUTION

The Employer may make its contribution to the Rtara particular Plan Year at such time as the By, in its sole
discretion, determines. If the Employer makes ardaution for a particular Plan Year after the da¥ that Plan Year, the Employer will
designate to the Trustee the Plan Year for whielBimployer is making its contribution.

4.3 ALLOCATION OF CONTRIBUTION, FORFEITURESND EARNINGS

(@) The Administrator shall establish and maintain eroant in the name of each Participant to whicl
Administrator shall credit as of each Anniversast® or other Valuation Date, all amounts allocateelach such
Participant as set forth herein.

(b) The Employer shall provide the Administrawith all information required by the Administoa to
make a proper allocation of the Employer contritmtior each Plan Year. Within a reasonable perfddre after the date
of receipt by the Administrator of such informatidhe Administrator shall allocate such contribatto each Participant's
Account in the same proportion that each such étpatit's Compensation for the year bears to tta @ampensation of all
Participants for such year.

Only Participants who have completed a Year of iBergluring the Plan Year and are actively employed
on the last day of the Plan Year shall be eligiblehare in the discretionary contribution for year.

(c) The Company Stock Account of each Paudict shall be credited as of each Anniversary Witte
Forfeitures of Company Stock and the Participaiitsable share of Company Stock (including frawdiicshares) purchas
and paid for by the Plan or contributed in kindtbg Employer. Stock dividends on Company Stock hettie Participant's
Company Stock Account shall be credited to theiépant's Company Stock Account when paid to tremPCash divident
on Company Stock held in the Participant's Comgtogk Account shall be credited to the Particiga@ther Investments
Account when paid to the Plan.

(d) As of each Valuation Date, before theenr valuation period allocation of Employer cobitrions
and Forfeitures, any earnings or losses (net ajgti@t or net depreciation) of the Trust Fund shallallocated in the same
proportion that each Participant's and Former Elpetnt's nonsegregated accounts (other than eathbifznt's Company
Stock Account) bear to the total of all Particiga@ind Former Participants' nonsegregated accathisr than each
Participant's Company Stock Account) as of such.dat

Participants' transfers from other qualified pldeposited in the general Trust Fund shall shaeayjn

earnings and losses (net appreciation or net diepic®) of the Trust Fund in the same manner predidbove. Each
segregated account maintained on behalf of a Retitshall be credited or charged with its segaeairnings and losses.
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(e) On or before each Anniversary Date any amountsiwbécame Forfeitures since the last Anniver
Date may be used to satisfy any contribution thay tme required pursuant to Section 3.5 and/orof.8sed to pay any
administrative expenses of the Plan. The remaiRordgitures, if any, shall be allocated each y@aorg the Participants'
Accounts of Participants otherwise eligible to ghiarthe allocation of discretionary contributianghe same proportion
that each such Participant's Compensation for ¢lae ears to the total Compensation of all suctidgznts for the year.

Provided, however, that in the event the allocatibRorfeitures provided herein shall cause thentat
addition” (as defined in Section 4.4) to any Paraat's Account to exceed the amount allowablehieyGode, the excess
shall be reallocated in accordance with Section 4.5

)] For any Top Heavy Plan Year, Employeesaiberwise eligible to share in the allocation of
contributions and Forfeitures as provided abovall sbceive the minimum allocation provided forSection 4.3(h) if
eligible pursuant to the provisions of Section B.3(

(9) Notwithstanding the foregoing, Participawho are not actively employed on the last daghefPlan
Year due to Retirement (Normal or Late), Total &sdmanent Disability or death shall share in thacation of
contributions and Forfeitures for that Plan Year.

(h) Minimum Allocations Required for Top HgaRlan Years: Notwithstanding the foregoing, foy an
Top Heavy Plan Year, the sum of the Employer cbations and Forfeitures allocated to the Partidigahccount of each
Employee shall be equal to at least three per@8aj of such Employee's “415 Compensation” (redumedontributions
and forfeitures, if any, allocated to each Emploiyeany defined contribution plan included withgtitlan in a Required
Aggregation Group). However, if (1) the sum of Braployer contributions and Forfeitures allocateth®s Participant's
Account of each Key Employee for such Top HeavynMaar is less than three percent (3%) of eachKmaployee's “415
Compensation” and (2) this Plan is not requiredddncluded in an Aggregation Group to enable addfbenefit plan to
meet the requirements of Code Section 401(a)(4)L6r then the sum of the Employer contributions Rodeitures
allocated to the Participant's Account of each Exygd shall be equal to the largest percentageaddiddo the Participant's
Account of any Key Employee.

However, no such minimum allocation shall be reggiin this Plan for any Employee who participates i
another defined contribution plan subject to Codeti®n 412 included with this Plan in a Requiredyfagation Group.




() For purposes of the minimum allocatiorsferth above, the percentage allocated to theédimnt's
Account of any Key Employee shall be equal to titeorof the sum of the Employer contributions awdf&itures allocated
on behalf of such Key Employee divided by the “@dmpensation” for such Key Employee.

()] For any Top Heavy Plan Year, the minimathocations set forth above shall be allocatedhéo t
Participant's Account of all Employees who are iBigdints and who are employed by the Employer erlabt day of the
Plan Year, including Employees who have (1) fattedomplete a Year of Service; and (2) declinethédke mandatory
contributions (if required) to the Plan.

(k) For the purposes of this Section, “415rpensation” in excess of $150,000 (or such othenenn
provided in the Code) shall be disregarded. Suabuatnshall be adjusted for increases in the cobtiofy in accordance
with Code Section 401(a)(17)(B), except that thkadincrease in effect on January 1 of any caleyear shall be effective
for the Plan Year beginning with or within suchesadar year. If “415 Compensation” for any prioredatination period is
taken into account in determining a Participanfisimum benefit for the current Plan Year, the “42@&mpensation” for
such determination period is subject to the appleannual “415 Compensatiolithit in effect for that prior period. For tr
purpose, in determining the minimum benefit in PYarars beginning on or after January 1, 1989, tual “415
Compensation” limit in effect for determination fmels beginning before that date is $200,000 (ohsiiber amount as
adjusted for increases in the cost of living inaxdance with Code Section 415(d) for determinagieriods beginning on or
after January 1, 1989, and in accordance with Gedtion 401(a)(17)(B) for determination periodsibeing on or after
January 1, 1994). For determination periods begmprior to January 1, 1989, the $200,000 limitisiyaply only for Top
Heavy Plan Years and shall not be adjusted. Fosshost Plan Year the “415 Compensation” limit stoellan amount equal
to the “415 Compensation” limit for the calendaaye which the Plan Year begins multiplied by thg&o obtained by
dividing the number of full months in the short ®PMear by twelve (12).

()] Notwithstanding anything in this Section to the ttary, all information necessary to properly refla
given transaction may not be available until afiter date specified herein for processing such a&ction, in which case the
transaction will be reflected when such informati®neceived and processed. Subject to exprests lthat may be imposed
under the Code, the processing of any contributistribution or other transaction may be delayadahy legitimate
business reason (including, but not limited tdufai of systems or computer programs, failure efrtieans of the
transmission of data, force majeure, the failura sérvice provider to timely receive values ocgsi and the correction for
errors or omissions or the errors or omissionsgfservice provider). The processing date of astation will be binding
for all purposes of the Plan.




4.4

MAXIMUM ANNUAL ADDITIONS

€)) Notwithstanding the foregoing, the maximtannual additions” credited to a Participant'samts
for any “limitation year” shall equal the lesser ¢if) $40,000 adjusted annually as provided in C8eetion 415(d) pursuant
to the Regulations, or (2) one-hundred percent¥d)0df the Participant's “415 Compensation” for stighitation year.” If
the Employer contribution that would otherwise batcibuted or allocated to the Participant's act®would cause the
“annual additions” for the “limitation year” to emed the maximum “annual additions,” the amount idonted or allocated
will be reduced so that the “annual additions”tleg “limitation year” will equal the maximum “annuadditions,” and any
amount in excess of the maximum “annual additiongich would have been allocated to such Partitipzay be allocated
to other Participants. For any short “limitatiorayg the dollar limitation in (1) above shall bedteed by a fraction, the
numerator of which is the number of full monthghe short “limitation year” and the denominatomdfich is twelve (12).

(b) For purposes of applying the limitati@misCode Section 415, “annual additions” means the s
credited to a Participant's accounts for any “latitn year” of (1) Employer contributions, (2) Emapée contributions,
(3) forfeitures, (4) amounts allocated, after MaBdh 1984, to an individual medical account, asngefin Code Section 415
(N(2) which is part of a pension or annuity plaaintained by the Employer, (5) amounts derived foamtributions paid or
accrued after December 31, 1985, in taxable yeatse after such date, which are attributable tstyetirement medical
benefits allocated to the separate account of &kgyloyee (as defined in Code Section 419A(d)(BYen a welfare benefit
plan (as defined in Code Section 419(e)) maintamethe Employer and (6) allocations under a sifiggiemployee
pension plan. Except, however, the “415 Compensafpiercentage limitation referred to in paragragj{d) above shall not
apply to: (1) any contribution for medical benefifter separation from service (within the mearoh@ode Sections 401(h)
or 419A(f)(2)) which is otherwise treated as anrfiaal addition,” or (2) any amount otherwise treadsdn “annual
addition” under Code Section 415(1)(1).

(c) For purposes of applying the limitatimi<Code Section 415, the transfer of funds from gualified
plan to another is not an “annual addition.” In iéidd, the following are not Employee contributidias the purposes of
Section 4.4(b): (1) rollover contributions (as defil in Code Sections 402(c), 403(a)(4), 403(b¥83%(d)(3) and 457(e)
(16)); (2) repayments of loans made to a Partidifam the Plan; (3) repayments of distributionseiged by an Employee
pursuant to Code Section 411(a)(7)(B) (cash-o3)epayments of distributions received by an Eweé pursuant to
Code Section 411(a)(3)(D) (mandatory contributipagy (5) Employee contributions to a simplifiedmoyee pension
excludable from gross income under Code SectiorikJ(@.

(d) For purposes of applying the limitati@mf<Code Section 415, the “limitation year” shalltbe Plan
Year.




(e) For the purpose of this Section, all figal defined contribution plans (whether termirthte not)
ever maintained by the Employer shall be treateshasdefined contribution plan.

)] For the purpose of this Section, if theoyer is a member of a controlled group of cogpions,
trades or businesses under common control (asedefip Code Section 1563(a) or Code Section 414(@)Y@ as modified
by Code Section 415(h)), is a member of an aféiladervice group (as defined by Code Section 4)46n)s a member of
group of entities required to be aggregated puttstaaRegulations under Code Section 414(0), all Eyges of such
Employers shall be considered to be employed hggiesEmployer.

(9) If this is a plan described in Code Set#d13(c) (other than a plan described in Codei@edtl 3(f)),
then all of the benefits or contributions attrithl&ato a Participant from all of the Employers ntaining this Plan shall be
taken into account in applying the limits of thiscBon with respect to such Participant. Furtheemor applying the
limitations of this Section with respect to sucRaticipant, the total “415 Compensation” receibgdhe Participant from
all of the Employers maintaining the Plan shaltddesn into account.

(h(2) If a Participant participates in more tteare defined contribution plan maintained by thepkayer
which have different Anniversary Dates, the maximamnual additions” under this Plan shall equalrieximum “annual
additions” for the “limitation year” minus any “anal additions’previously credited to such Participant's accodating the
“limitation year.”

(2) If a Participant participates in bothefided contribution plan subject to Code Sectiof 4ad a
defined contribution plan not subject to Code S#c#i12 maintained by the Employer which have timeesa
Anniversary Date, “annual additions” will be crestitto the Participant's accounts under the deftoetribution
plan subject to Code Section 412 prior to credit@mgnual additionsto the Participant's accounts under the def
contribution plan not subject to Code Section 412.

3) If a Participant participates in more than onerdedi contribution plan not subject to Code Sectib2
maintained by the Employer which have the same versary Date, the maximum “annual additions” urttiex
Plan shall equal the product of (A) the maximumriaal additions” for the “limitation year” minus afignnual
additions”previously credited under subparagraphs (1) oa@yve, multiplied by (B) a fraction (i) the numenatf
which is the “annual additions” which would be dted to such Participant's accounts under this Rittmout
regard to the limitations of Code Section 415 adhe denominator of which is such “annual adzig” for all
plans described in this subparagraph.

0] Notwithstanding anything contained ingtl8ection to the contrary, the limitations, adjuestts and
other requirements prescribed in this Section dtadll times comply with the provisions of Codectien 415 and the
Regulations thereunder.




4.5

ADJUSTMENT FOR EXCESSIVE ANNUAL ADDITIONS

€)) If, as a result of the allocation of Fitdires, a reasonable error in estimating a Ppatitls
Compensation, a reasonable error in determiningutin@unt of elective deferrals (within the meanif§€ode Section 402(g)
(3)) that may be made with respect to any Partitipader the limits of Section 4.4 or other faatd aircumstances to
which Regulation 1.415-6(b)(6) shall be applicakie, “annual additions” under this Plan would catimemaximum
“annual additions” to be exceeded for any Participthe “excess amount” will be disposed of in ofi¢he following
manners, as uniformly determined by the Administrér all Participants similarly situated.

(1) If the Participant is covered by the Pdarthe end of the “limitation year,” then the “ess amount”
will be used to reduce the Employer contributiorcliding allocation of any Forfeitures) for suchtiRipant in the
next “limitation year,” and each succeeding “liniiba year” if necessary;

(2 If, after the application of subparagrdphabove, an “excess amount” still exists, aredRarticipant
is not covered by the Plan at the end of the “Btiin year,” then the “excess amount” will be hefdllocated in a
“Section 415 suspense account.” The “Section 4%pexuse account” will be applied to reduce futurepByer
contributions (including allocation of any Forfai#s) for all remaining Participants in the nexifitation year,”
and each succeeding “limitation year” if necessary;

3 If a “Section 415 suspense account” igxistence at any time during the “limitation yepursuant ti
this Section, it will not participate in the alldmm of investment gains and losses of the Trusid-iUf a

“Section 415 suspense account” is in existenceytime during a particular “limitation year,” amounts in the
“Section 415 suspense account” must be allocatddeailocated to Participants' accounts beforeEmployer
contributions or any Employee contributions mayntsde to the Plan for that “limitation year.” “Exsemmounts”
may not be distributed to Participants or Formati€ipants.

(b) For purposes of this Article, “excess am® for any Participant for a “limitation yeaghall mean th
excess, if any, of (1) the “annual additions” whigbuld be credited to the Participant's accountutide terms of the Plan
without regard to the limitations of Code Sectidbdver (2) the maximum “annual additions” deteradipursuant to
Section 4.4.

(c) For purposes of this Section, “Sectiob 4lispense account” shall mean an unallocated atequal
to the sum of “excess amounts” for all Participantthe Plan during the “limitation year.”




4.6

PLAN-TO-PLAN TRANSFERS FROM QUALIFIED PIMS

(@) With the consent of the Administrator,camts may be transferred (within the meaning ofeCod
Section 414(1)) to this Plan from other tax qualifiplans under Code Section 401(a) by Eligible Byg#s, provided that
the trust from which such funds are transferrednitsrthe transfer to be made and the transfemaillieopardize the tax
exempt status of the Plan or Trust or create aduwarsconsequences for the Employer. Prior to ataepny transfers to
which this Section applies, the Administrator maguire an opinion of counsel that the amounts tvdresferred meet the
requirements of this Section. The amounts transfieshall be set up in a separate account herairredfto as a Participan
Transfer Account. Furthermore, for vesting purpo#es Participant's portion of the Participant'ariafer Account
attributable to any transfer shall be subject tcti®a 7.4(b).

Except as permitted by Regulations (including Ratioh 1.411(d)-4), amounts attributable to elective
contributions (as defined in Regulation 1.401(k)){3)), including amounts treated as elective gbations, which are
transferred from another qualified plan in a plafptan transfer (other than a direct rollover) shalsubject to the
distribution limitations provided for in Regulatidn401(k)-1(d).

(b) Amounts in a Participant's Transfer Aatioshall be held by the Trustee pursuant to theigians of
this Plan and may not be withdrawn by, or distrouto the Participant, in whole or in part, excapprovided in Section 7
and paragraph (c) of this Section. The Trusted bhaak no duty or responsibility to inquire ashe propriety of the amou
value or type of assets transferred, nor to condogtdue diligence with respect to such assetsjged, however, that such
assets are otherwise eligible to be held by thet€riunder the terms of this Plan.

(c) At Normal Retirement Date, or such ottiate when the Participant or the Participant's Beiaey
shall be entitled to receive benefits, the Paréiotfs Transfer Account shall be used to providetiahel benefits to the
Participant or the Participant's Beneficiary. Anstdbutions of amounts held in a Participant'snBfar Account shall be
made in a manner which is consistent with andfgagithe provisions of Section 7.5, including, hat limited to, all notice
and consent requirements of Code Section 411(a3{id the Regulations thereunder. Furthermore, aoafunts shall be
considered as part of a Participant's benefit terd@ining whether an involuntary cash-out of besafiay be made without
Participant consent.

(d) The Administrator may direct that Empleyteansfers made after a Valuation Date be segrdgatio
a separate account for each Participant until $ueh as the allocations pursuant to this Plan Heeen made, at which time
they may remain segregated or be invested as pémt general Trust Fund.

(e) This Plan shall not accept any diredhdirect transfers (as that term is defined andrpreted under
Code Section 401(a)(11) and the Regulations thele)ifirom a defined benefit plan, money purchasae fihcluding a
target benefit plan), stock bonus or profit shagten which would otherwise have provided for a Bnnuity form of
payment to the Participant.




0] Notwithstanding anything herein to thentrary, a transfer directly to this Plan from aresthualified
plan (or a transaction having the effect of suttaasfer) shall only be permitted if it will nots@t in the elimination or
reduction of any “Section 411(d)(6) protected béhas described in Section 9.1.

ROLLOVERS FROM OTHER PLANS

(@) With the consent of the Administratoe lan may accept a “rollover” by Eligible Emplogee
provided the “rollover” will not jeopardize the taxempt status of the Plan or create adverse tasecpuences for the
Employer. Prior to accepting any “rollovers” to whithis Section applies, the Administrator may rexjthe Employee to
establish (by providing an opinion of counsel, tireswise) that the amounts to be rolled over te Bian meet the
requirements of this Section. The amounts rollegr @hall be set up in a separate account heredrreeffto as a Participan
Rollover Account. Such account shall be fully Ves& all times and shall not be subject to Forfeifior any reason.

(b) Amounts in a Participant's Rollover Acobsghall be held by the Trustee pursuant to theigians of
this Plan and may not be withdrawn by, or distelouto the Participant, in whole or in part, excapprovided in Section 7
and paragraph (c) of this Section. The Trusted fhak no duty or responsibility to inquire ashe propriety of the amou
value or type of assets transferred, nor to condogtdue diligence with respect to such assetsjged, however, that such
assets are otherwise eligible to be held by thet€riunder the terms of this Plan.

(c) At such date when the Participant orRlaeticipant's Beneficiary shall be entitled to reedenefits,
the Participant's Rollover Account shall be useprtwvide additional benefits to the Participanther Participant's
Beneficiary. Furthermore, amounts in the ParticijsaRollover Account shall not be considered as$ plaa Participant's
benefit in determining whether an involuntary cash-of benefits may be made without Participantseon. Any
distributions of amounts held in a Participant'si®er Account shall be made in a manner whichoissistent with and
satisfies the provisions of Section 7.5, includibgt not limited to, all notice and consent requiests of Code Section 411
(a)(11) and the Regulations thereunder.

(d) The Administrator may direct that Empleyeollovers” made after a Valuation Date be segted
into a separate account for each Participant sath time as the allocations pursuant to this Rtre been made, at which
time they may remain segregated or be investedd®pthe general Trust Fund.




(e) For purposes of this Section the follayvitefinitions shall apply:

(1) A “rollover” means: (i) amounts transkdrto this Plan directly from another “eligibleireinent
plan;” (i) distributions received by an Employeerh other “eligible retirement plans” which aregdbie for tax-
free rollover to an “eligible retirement plaahd which are transferred by the Employee to tlaa Rithin sixty (60
days following receipt thereof; (iii) amounts tréersed to this Plan from a conduit individual retitent account
provided that the conduit individual retirement@aat has no assets other than assets which (A) prew@ously
distributed to the Employee by another “eligiblérement plan,” (B) were eligible for tax-free roller to an
“eligible retirement plan” and (C) were depositadsuch conduit individual retirement account withixty (60)
days of receipt thereof; (iv) amounts distributediie Employee from a conduit individual retiremaotount
meeting the requirements of clause (iii) above, taaisferred by the Employee to this Plan withiiys{60) days ¢
receipt thereof from such conduit individual retirent account; and (v) any other amounts which gk to be
rolled over to this Plan pursuant to the Code.

2 An “eligible retirement plan” means aulividual retirement account described in Code $ectio8
(), an individual retirement annuity describe€Cimde Section 408(b) (other than an endowment ottt
qualified trust (an employees' trust described aé€Section 401(a) which is exempt from tax undedeC
Section 501(a)), an annuity plan described in Coeletion 403(a), an eligible deferred compensatian gescribet
in Code Section 457(b) which is maintained by égilde employer described in Code Section 457(é)))and ar
annuity contract described in Code Section 403(b).

4.8 DIRECTED INVESTMENT ACCOUNT

@) Each “Qualified Participant” may electhimn ninety (90) days after the close of each Maar
during the “Qualified Election Period” to directetfirustee in writing as to the distribution in casil/or Company Stock of
25 percent of the total number of shares of Comg&tngk acquired by or contributed to the Plan Haate ever been
allocated to such “Qualified Participant's” Comp&tgck Account (reduced by the number of shar&somhpany Stock
previously distributed in cash and/or Company Stmaksuant to a prior election). In the case ofaleetion year in which
the last election can be made by the Participhatpteceding sentence shall be applied by substjttB0 percent” for “25
percent.” If the “Qualified Participant” elects direct the Trustee as to the distribution of thetiBipant's Company Stock
Account, such direction shall be effective no ldtem 180 days after the close of the Plan Yearhich such direction
applies.

Notwithstanding the above, if the fair market va{determined pursuant to Section 6.1 at the Plan
Valuation Date immediately preceding the first daywhich a “Qualified Participant” is eligible toake an election) of
Company Stock acquired by or contributed to the Rlad allocated to a “Qualified Participani®3mpany Stock Account
$500 or less, then such Company Stock shall ngubgect to this paragraph. For purposes of deténgiwhether the fair
market value exceeds $500, Company Stock helddowents of all employee stock ownership plans (dimeleé in Code
Section 4975(e)(7)) and tax credit employee staekarship plans (as defined in Code Section 409¢ajptained by the
Employer or any Affiliated Employer shall be coreied as held by the Plan.




(b) For the purposes of this Section theofeihg definitions shall apply:

(1) “Qualified Participantfneans any Participant or Former Participant whocbagpleted ten (10) Yee
of Service as a Participant and has attained age 55

2 “Qualified Election Period” means the &) Plan Year period beginning with the first P¥@ar in
which the Participant first became a “Qualified tRgpant.”

4.9 QUALIFIED MILITARY SERVICE

Notwithstanding any provision of this Plan to tlentrary, contributions, benefits and service wilgrovided in accordance
with Code Section 414(u).

ARTICLE V
FUNDING AND INVESTMENT POLICY

5.1 INVESTMENT POLICY
(@) The Plan is designed to invest primdrilfzompany Stock.
(b) With due regard to subparagraph (a) abtiveAdministrator may also direct the Trusteat@st

funds under the Plan in other property describetiénTrust or in life insurance policies to theestpermitted by
subparagraph (c) below, or the Trustee may holtl fwads in cash or cash equivalents.

(c) With due regard to subparagraph (a) abtieAdministrator may also direct the Trusteata@st
funds under the Plan in insurance policies onifeef any “keyman” Employee. The proceeds of aytkan” insurance
policy may not be used for the repayment of angiiteddness owed by the Plan which is secured by @oynptock. In the
event any “keyman” insurance is purchased by thest€e, the premiums paid thereon during any Plar, Yt of any
policy dividends and increases in cash surrendeesgashall be treated as the cost of Plan invedtared any death benefit
or cash surrender value received shall be treatguareeds from an investment of the Plan.




(d) The Plan may not obligate itself to acguompany Stock from a particular holder thereafra
indefinite time determined upon the happening oéaent such as the death of the holder.

(e) The Plan may not obligate itself to acg@ompany Stock under a put option binding upenRifan.
However, at the time a put option is exercised Rlae may be given an option to assume the rigidsohligations of the
Employer under a put option binding upon the Emetoy

® All purchases of Company Stock shall bede at a price which, in the judgment of the Adsthaitor,
does not exceed the fair market value thereofsallks of Company Stock shall be made at a pricehwin the judgment of
the Administrator, is not less than the fair mankate thereof. The valuation rules set forth iiéde VI shall be applicable

5.2 TRANSACTIONS INVOLVING COMPANY STOCK
€)) No portion of the Trust Fund attributatigor allocable in lieu of) Company Stock acqditg the

Plan in a sale to which Code Section 1042 appliag accrue or be allocated directly or indirectigleanany plan maintaine
by the Employer meeting the requirements of Coddi&@e401(a):

(1) during the “Nonallocation Period,” foretihenefit of
0] any taxpayer who makes an election uritt|te Section 1042(a) with respect to Company
Stock,
(i) any individual who is related to the taxpayer (Wwitthe meaning of Code Section 267(b))
2 for the benefit of any other person who owns (adfglication of Code Section 318(a) applied witl

regard to the employee trust exception in Codei@e8tL8(a)(2)(B)(i)) more than 25 percent of

0] any class of outstanding stock of the Boyer or Affiliated Employer which issued such
Company Stock, or

(i) the total value of any class of outstangdstock of the Employer or Affiliated Employer.

(b) Except, however, subparagraph (a)(1a60ve shall not apply to lineal descendants ofdRkpayer,
provided that the aggregate amount allocated tb&nefit of all such lineal descendants during‘tenallocation Period”
does not exceed more than five (5) percent of hmgany Stock (or amounts allocated in lieu therbef)yl by the Plan
which are attributable to a sale to the Plan by@argon related to such descendants (within thenimgaf Code
Section 267(c)(4)) in a transaction to which Codet®n 1042 is applied.




(c) A person shall be treated as failing &eirthe stock ownership limitation under paragr@()
above if such person fails such limitation:

(1) at any time during the one (1) year pgeading on the date of sale of Company Stocke&dPan, or
2 on the date as of which Company Stocllacated to Participants in the Plan.
(d) For purposes of this Section, “NonallomatPeriod” means the period beginning on the dathe

sale of the Company Stock and ending on the datehvigiten (10) years after the date of sale.

ARTICLE VI
VALUATIONS

6.1 VALUATION OF THE TRUST FUND

The Administrator shall direct the Trustee, asaifteValuation Date, to determine the net wortthefdssets comprising the
Trust Fund as it exists on the Valuation Date.dtedmining such net worth, the Trustee shall véhgeassets comprising the Trust Fund at
their fair market value (or their contractual vainghe case of a Contract or Policy) as of theudgdbn Date and shall deduct all expenses for
which the Trustee has not yet obtained reimburséfn@m the Employer or the Trust Fund.

6.2 METHOD OF VALUATION

Valuations must be made in good faith and baseallorlevant factors for determining the fair markalue of securities. In
the case of a transaction between a Plan and adlisgd person, value must be determined as ofittie of the transaction. For all other Plan
purposes, value must be determined as of the raostt Valuation Date under the Plan. An independpptaisal will not in itself be a good
faith determination of value in the case of a teation between the Plan and a disqualified perdomever, in other cases, a determination of
fair market value based on at least an annual egpiadependently arrived at by a person who cuatidly makes such appraisals and who is
independent of any party to the transaction wildeemed to be a good faith determination of valimmpany Stock not readily tradeable on
an established securities market shall be valueahipdependent appraiser meeting requirementsasitoithe requirements of the
Regulations prescribed under Code Section 170(a)(1)

ARTICLE VII
DETERMINATION AND DISTRIBUTION OF BENEFITS

7.1 DETERMINATION OF BENEFITS UPON RETIREMENT

Every Participant may terminate employment with Emeployer and retire for the purposes hereof orPidgicipant's
Normal Retirement Date. However, a Participant pastpone the termination of employment with the Exygr to a later date, in whic
event the participation of such Participant in Btien, including the right to receive allocationsguant toSection 4.3, shall continue until st
Participant's Late Retirement Date. Upon a Pasditlis Retirement Date or attainment of Normal Ret&nt Date without termination of
employment with the Employer, or as soon thereates practicable, the Trustee shall distribut¢éhe election of the Participant, all amot
credited to such Participant's Account in accordamith Sections 7.5 and 7.6.




7.2

DETERMINATION OF BENEFITS UPON DEATH

€)) Upon the death of a Participant befoeeRhrticipant's Retirement Date or other termimadib
employment, all amounts credited to such Partidlpakccount shall become fully Vested. If electdidtribution of the
Participant's Account shall commence not later ihrae (1) year after the close of the Plan Yearhictvsuch Participant's
death occurs. The Administrator shall direct thastee, in accordance with the provisions of Sestib and 7.6, to
distribute the value of the deceased Participastsunts to the Participant's Beneficiary.

(b) Upon the death of a Former Participar, Administrator shall direct the Trustee, in ademice with
the provisions of Sections 7.5 and 7.6, to distétany remaining Vested amounts credited to thewaus of a deceased
Former Participant to such Former Participant'sefierary.

(c) The Administrator may require such properof of death and such evidence of the rightryf a
person to receive payment of the value of the auicolia deceased Participant or Former Participarthe Administrator
may deem desirable. The Administrator's deternomadi death and of the right of any person to rezeayment shall be
conclusive.

(d) The Beneficiary of the death benefit gaggpursuant to this Section shall be the Partidipapouse.
Except, however, the Participant may designatergefi@ary other than the spouse if:

(1) the spouse has waived the right to bé>fticipant's Beneficiary, or

2 the Participant is legally separatedas heen abandoned (within the meaning of local &awd)the
Participant has a court order to such effect (aedetis no “qualified domestic relations order'tained in Code
Section 414(p) which provides otherwise), or

3) the Participant has no spouse, or
4) the spouse cannot be located.

In such event, the designation of a Beneficianlldfeamade on a form satisfactory to the AdminisiraA
Participant may at any time revoke a designatioa B&neficiary or change a Beneficiary by filingittem (or in such other
form as permitted by the Internal Revenue Servicgice of such revocation or change with the Adstaitor. However, th
Participant's spousaust again consent in writing (or in such othenfas permitted by the Internal Revenue Servicahni
change in Beneficiary unless the original consekhawledged that the spouse had the right to lbmitsent only to a
specific Beneficiary and that the spouse voluntaiécted to relinquish such right.




(e) In the event no valid designation of Hemiary exists, or if the Beneficiary is not alia the time of
the Participant's death, the death benefit wilpail in the following order of priority to:

(1) the Participant's surviving spouse;

(2 the Participant's children, including ptiad children, per stirpes;
3) the Participant's surviving parents ina@cghares; or

4) the Participant's estate.

If the Beneficiary does not predecease the Paatitifdout dies prior to distribution of the deatmé#t, the
death benefit will be paid to the Beneficiary'sabst

® Notwithstanding anything in this Section to the ttary, if a Participant has designated the spoas
Beneficiary, then a divorce decree or a legal ssjmar that relates to such spouse shall revok@éngcipant's designation
the spouse as a Beneficiary unless the decregualdied domestic relations order (within the miegnof Code Section 414
(p)) provides otherwise.

(9) Any consent by the Participant's spouse tivavany rights to the death benefit must be iningii{or in
such other form as permitted by the Internal Reeebervice), must acknowledge the effect of suclvavaand be witness
by a Plan representative or a notary public. Furtthe spouse's consent must be irrevocable antlankisowledge the
specific nonspouse Beneficiary.

7.3 DETERMINATION OF BENEFITS IN EVENT OF DABILITY

In the event of a Participant's Total and Permabésdbility prior to the Participant's Retiremerdtb or other termination
of employment, all amounts credited to such Paudici's Account shall become fully Vested. In thergwf a Participant's Total and
Permanent Disability, the Administrator, in accaordawith the provisions of Sections 7.5 and 7.6@JIghrect the distribution to such
Participant of all Vested amounts credited to dRahicipant's Account. If such Participant eledtstribution shall commence not later than
one (1) year after the close of the Plan Year irctwfiotal and Permanent Disability occurs.




7.4

DETERMINATION OF BENEFITS UPON TERMINATI®

(@) If a Participant's employment with the [fayer is terminated for any reason other thanhdedtal
and Permanent Disability or retirement, then suatiépant shall be entitled to such benefits &spmpvided hereinafter
pursuant to this Section 7.4.

If a portion of a Participant's Account is forfelfeaCompany Stock allocated to the Participant's g
Stock Account must be forfeited only after the Rgraint's Other Investments Account has been deghlét interest in more
than one class of Company Stock has been allotai@dParticipant's Account, the Participant musiréated as forfeiting
the same proportion of each such class.

Distribution of the funds due to a Terminated R#ptint shall be made on the occurrence of an event
which would result in the distribution had the Tamated Participant remained in the employ of thepkexyer (upon the
Participant's death, Total and Permanent Disahilitflormal Retirement). However, at the electionthef Participant, the
Administrator shall direct the Trustee that thareriVested portion of the Terminated ParticipaAtsount to be payable to
such Terminated Participant as soon as adminigttatfeasible after termination of employment. Adigtribution under thi
paragraph shall be made in a manner which is demsigith and satisfies the provisions of Sectidhahd 7.6, including,
but not limited to, all notice and consent requiesns of Code Section 411(a)(11) and the Regulatimergunder.

If the value of a Terminated Participant's Vesteddiit derived from Employer and Employee
contributions does not exceed $5,000, then the Adhtnator shall direct the Trustee to cause theeekfested benefit to be
paid to such Participant in a single lump sum asm s administratively feasible after terminatiéeimployment.

(b) The Vested portion of any Participanttdunt shall be a percentage of the total amowdlited to
the Participant's Account determined on the bddiseoParticipant's number of Years of Service adiog to the following

schedule:

Vesting Schedule

Years of
Service Percentage
Less than 3 0%
3 10(%
(c) Notwithstanding the vesting schedule ahaypon the complete discontinuance of the Employer

contributions to the Plan or upon any full or partermination of the Plan, all amounts then cestlib the account of any
affected Participant shall become 100% Vested aall 8ot thereafter be subject to Forfeiture.




(d) The computation of a Participant's nofgfitable percentage of such Participant's intdretite Plan
shall not be reduced as the result of any direatdirect amendment to this Plan. In the event thatPlan is amended to
change or modify any vesting schedule, or if trenR$é amended in any way that directly or indineeffects the
computation of the Participant's nonforfeitableceatage, or if the Plan is deemed amended by amatic change to a top
heavy vesting schedule, then each Participantatitbast three (3) Years of Service as of the atipin date of the election
period may elect to have such Participant's noeftable percentage computed under the Plan wittemard to such
amendment or change. If a Participant fails to nalah election, then such Participant shall beesiltp the new vesting
schedule. The Participant's election period slafimence on the adoption date of the amendmentteiidemd sixty (60)
days after the latest of:

(1) the adoption date of the amendment,
(2 the effective date of the amendment, or
3) the date the Participant receives written notichefamendment from the Employer or Administre
(e) In determining Years of Service for puage of vesting under the Plan, Years of Serviaa jpoithe
Effective Date of the Plan and prior to the vestioghputation period in which an Employee attains @ighteen shall be
excluded.
7.5 DISTRIBUTION OF BENEFITS
(@) The Administrator, pursuant to the elattdf the Participant, shall direct the Trustedistribute to a

Participant or such Participant's Beneficiary ampant to which the Participant is entitled undexr Bfan in one or more of
the following methods:

(1) One lump-sum payment.

(2) For purposes of Sections 7.5(e) and ){.pélyments over a period certain in monthly, ceryt
semiannual, or annual installments. The period aidech such payment is to be made shall not exbaydnd the
earlier of the Participant's life expectancy (a jbint life expectancy of the Participant and Baaticipant's
“designated Beneficiary”).

(b) Any distribution to a Participant who habenefit which exceeds $5,000, shall require such
Participant's written (or in such other form asnpigted by the Internal Revenue Service) consestich distribution
commences prior to the time the benefit is “immealjadistributable.” A benefit is “immediately diiutable”if any part of
the benefit could be distributed to the Particip@ntsurviving spouse) before the Participant aftgor would have attained
if not deceased) the later of the Participant'sthdRetirement Age or age 62. With regard to thguired consent:

Q) The Participant must be informed of tigeat to defer receipt of the distribution. If a Beipant fails

to consent, it shall be deemed an election to deecommencement of payment of any benefit. Howergy

election to defer the receipt of benefits shall aygply with respect to distributions which are riegd under Section
7.5(e).




(2) Notice of the rights specified under thagagraph shall be provided no less than thi®y (&ys and
no more than ninety (90) days before the date iftelslition commences.

3 Written (or such other form as permitted by thetnal Revenue Service) consent of the Particiz
the distribution must not be made before the Hpéitt receives the notice and must not be made thare
ninety (90) days before the date the distributiommences.

4) No consent shall be valid if a significaetriment is imposed under the Plan on any Rpatit who
does not consent to the distribution.

Any such distribution may commence less than ti{B8) days after the notice required under
Regulation 1.411(a)-11(c) is given, provided tlia):the Administrator clearly informs the Partiaipahat the Participant
has a right to a period of at least thirty (30) slafter receiving the notice to consider the denisif whether or not to elect
distribution (and, if applicable, a particular distition option), and (2) the Participant, aftecei®ing the notice,
affirmatively elects a distribution.

(©) Notwithstanding anything herein to thaiary, the Administrator may direct that cash dénds on
shares of Company Stock allocable to Particip&asipany Stock Accounts be:

1) Paid by the Employer directly in castitte Participants in the Plan or their Beneficiaries

2 Paid to the Plan and distributed in dasRarticipants in the Plan or their Beneficiamneslater than
ninety (90) days after the close of the Plan Yeawlich paid.

3) At the election of Participants or thB&neficiaries, paid in accordance with paragrapltof12)
above, or paid to the Plan and reinvested in Com@anck; provided, however, that if cash divideads
reinvested in Company Stock, then Company Stodcaléd to the Participant's Company Stock Accobiall fiave
a fair market value not less than the amount df dagdends which would have been allocated to $etticipant's
Other Investment Account for the year.

4) Allocated to Participants' Other InvestinAccounts.

(d) Any part of a Participant's benefit whistretained in the Plan after the Anniversary Datevhich
the Participant's participation ends will continade treated as a Company Stock Account or astlaer hvestments
Account (subject to Section 7.4(a)) as providediticle 1V. However, neither account will be creslit with any further
Employer contributions or Forfeitures.




(e) Notwithstanding any provision in the Ptarthe contrary, the distribution of a Participaenefits
will be made in accordance with the following raguments and will otherwise comply with Code Sec#6i(a)(9) and the
Regulations thereunder, the provisions of whichiacerporated herein by reference:

Q) A Participant's benefits will be distribd not later than April 1st of the calendar yediofving the
later of (i) the calendar year in which the Papigit attains age 70 1/2 or (ii) the calendar yeavhich the
Participant retires, provided, however, that théise (ii) shall not apply in the case of a Paptiait who is a “five
(5) percent owner” at any time during the Plan Yerating with or within the calendar year in whicktls owner
attains age 70 1/2. Such distribution shall be Eguar greater than any required distribution.

Alternatively, distributions to a Participant mietgin no later than the applicable April 1st agdatned above ai
must be made over a period certain measured hyiféa&xpectancy of the Participant (or joint Lifexectancies
of the Participant and the Participant's “desigth@eneficiary”) in accordance with Regulations. $déstributions
will be equal to or greater than any required hstion.

(2 Distributions to a Participant and thetiégpant's Beneficiaries will only be made in amtance with
the incidental death benefit requirements of Coaeitn 401(a)(9)(G) and the Regulations thereunder.

3 Unless the Participant's interest isrifisted in a single sum on or before the requiregitning date
specified in (1) above, the minimum amount that & distributed for each Distribution Calendar léacluding
the first Distribution Calendar Year and the Distition Calendar Year that includes the Particigaddte of death)
is the lesser of:

0] the quotient obtained by dividing the ®apant's Account Balance by the distribution pdri
in the Uniform Lifetime Table set forth in Regutaii 1.401(a)(9)-9, using the Participant's age dbeof
Participant's birthday in the Distribution Calendasar; or

(i) if the Participant's sole “designatedBéciary” for the Distribution Calendar Year isth
Participant's spouse, the quotient obtained byddigi the Participant's Account Balance by the nunitbe
the Joint and Last Survivor Table set forth in Ragon 1.401(a)(9)-9, using the Participant's apouse's
attained ages as of the Participant's and spduisidays in the Distribution Calendar Year.

® Notwithstanding any provision in the Planthe contrary, distributions upon the death Baaticipant
will be made in accordance with the following raguments and will otherwise comply with Code Sec#6i(a)(9) and the
Regulations thereunder, the provisions of whichiacerporated be reference.




(1) If the Participant dies on or after treaddistributions begin and there is a “design&eweficiary,”
then the minimum amount that will be distributed éach Distribution Calendar Year after the yeathef
Participant's death is the quotient obtained bydiig the Participant's Account Balance by the Emaof the
remaining Life Expectancy of the Participant or temaining Life Expectancy of the Participant'ssidaated
Beneficiary,” determined as follows:

0] The Participant's remaining Life Expeatgiis calculated using the age of the Participant i
the year of death, reduced by one for each subséegaar.

(i) If the Participant's surviving spouseh& Participant's sole “designated Beneficiaryght
the remaining Life Expectancy of the surviving speis calculated for each Distribution CalendarrYea
after the year of the Participant's death usingtheiving spouse’s age as of the spouse's birtimddat
year. For Distribution Calendar Years after theryedahe surviving spouse's death, the remainirg Li
Expectancy of the surviving spouse is calculatédguthe age of the surviving spouse as of the ggsus
birthday in the calendar year of the spouse's deatluced by one for each subsequent calendar year.

(iii) If the Participant's surviving spouseriot the Participant's sole “designated Benefjciar
then the “designated Beneficiary's” remaining LEfepectancy is calculated using the age of the
beneficiary in the year following the year of therfitipant's death, reduced by one for each sulesgqu
year.

However, if there is no “designated Beneficiary'cisseptember 30th of the year after the year ef th
Participant's death, then the minimum amount thihtoe distributed for each Distribution Calendagaf after the
year of the Participant's death is the quotiendioled by dividing the Participant's Account Balabgehe
Participant's remaining Life Expectancy calculaisihg the age of the Participant in the year offdaaduced by
one for each subsequent year.

(2 If a Participant dies before the datéritistions begin, then the Participant's entireiast will be
distributed, or begin to be distributed, no lateart as follows:

0] If the Participant's surviving spousdtie Participant's sole “designated Beneficiaryghth
distributions to the surviving spouse will beginDgcember 31st of the calendar year immediately
following the calendar year in which the Participdied, or by December 31st of the calendar year in
which the Participant would have attained age 2Qillater.




(i) If the Participant's surviving spousenst the Participant's sole “designated Beneficiary
then distributions to the “designated Beneficianll begin by December 31st of the calendar year
immediately following the calendar year in whicle tharticipant died.

(iii) If there is no “designated Beneficiarg of September 30th of the year following theryea
of the Participant's death, the Participant's erititerest will be distributed by December 31stef
calendar year containing the fifth anniversaryhaf Participant's death.

(iv) If the Participant is survived by a “dgsated Beneficiary,” then the minimum amount that
will be distributed for each Distribution Calendégar after the year of the Participant's deathés t
guotient obtained by dividing the Participant's ot Balance by the remaining Life Expectancy ef th
Participant's “designated Beneficiary,” determimsdprovided in Section 7.5(f)(1).

(v) If the Participant's surviving spousehie Participant's sole “designated Beneficiary” el
surviving spouse dies after the Participant bubteetlistributions to the surviving spouse begientthis
Section 7.5(f)(2), other than Section 7.5(f)(2)@)ll apply as if the surviving spouse were thetgrant.

3) For purposes of this Section 7.5(f), Baeticipant's death benefit will be distributedhe
Participant's Beneficiaries subject to the follogviles:

0] Distributions are considered to begin on the Pgditt's required beginning date. Howeve
Section 7.5(f)(2)(v) applies, distributions are silered to begin on the date distributions areirequo
begin to the surviving spouse.

(i) Unless the Participant's interest igritisited in a single sum on or before the required
beginning date, as of the first Distribution Calanifear distributions will be made in accordancthwi
Section 7.5(f).

(9) Except as limited by Sections 7.5 and Wltenever the Trustee is to make a distributiotoor
commence a series of payments, the distributi@enes of payments may be made or begun on suetodas soon
thereafter as is practicable. However, unless mEpParticipant elects in writing to defer the iptef benefits (such
election may not result in a death benefit thamé@e than incidental), the payment of benefitsidiegin not later than the
sixtieth (60th) day after the close of the Plan aavhich the latest of the following events ocur




(1) the date on which the Participant attélivesearlier of age 65 or the Normal Retirement Agecified

herein;

(2 the tenth (10th) anniversary of the yiearhich the Participant commenced participatiothia Plan;
or

€)) the date the Participant terminates @igise with the Employer.

(h) If a distribution is made to a Participarho has not severed employment and who is niyt ¥(dsted

in the Participant's Account and the Participany inarease the Vested percentage in such accdwmt, &t any relevant
time the Participant's Vested portion of the actout be equal to an amount (“X”) determined b tformula:

X equals P(AB plus D) - D

For purposes of applying the formula: P is the ¥égiercentage at the relevant time, AB is the aticou
balance at the relevant time, and D is the amoldistribution.

7.6 HOW PLAN BENEFIT WILL BE DISTRIBUTED

€)) Distribution of a Participant's benefiayrbe made in cash or Company Stock or both, pealid
however, that if a Participant or Beneficiary sondads, such benefit shall be distributed only enftirm of Company
Stock. Prior to making a distribution of benefitse Administrator shall advise the Participantta Participant's
Beneficiary, in writing (or such other form as péted by the Internal Revenue Service), of thetrighdemand that benefi
be distributed solely in Company Stock.

(b) If a Participant or Beneficiary demanldattbenefits be distributed solely in Company Stock
distribution of a Participant's benefit will be neaentirely in whole shares or other units of Conyp&tock. Any balance in
Participant's Other Investments Account will belaggpto acquire for distribution the maximum numbéwhole shares or
other units of Company Stock at the then fair miavisdue. Any fractional unit value unexpended W#l distributed in cash.
If Company Stock is not available for purchaseh®y Trustee, then the Trustee shall hold such balantl Company Stock
is acquired and then make such distribution, stligeSections 7.5(g) and 7.5(e).

(c) The Trustee will make distribution frotretTrust only on instructions from the Administrato

(d) Notwithstanding anything contained hetteithe contrary, if the Employer charter or by-$angstrict
ownership of substantially all shares of Comparockto Employees and the Trust Fund, as describ&bde Section 409
(h)(2)(B)(ii)(I), then the Administrator shall difitute a Participant's Account entirely in cashhwitt granting the Participe
the right to demand distribution in shares of Conyp&tock.




(e) Except as otherwise provided herein, Company Stistkibuted by the Trustee may be restricted
sale or transfer by the by-laws or articles of mpawation of the Employer, provided restrictions applicable to all
Company Stock of the same class. If a Participargquired to offer the sale of Company Stock eéoEmployer before
offering to sell Company Stock to a third partynim event may the Employer pay a price less thanatiered to the
distributee by another potential buyer making agbfishe offer and in no event shall the Trustee pgyice less than the fair
market value of the Company Stock.

7.7 DISTRIBUTION FOR MINOR OR INCOMPETENT BE¥ICIARY

In the event a distribution is to be made to a marancompetent Beneficiary, then the Administrattay direct that such
distribution be paid to the legal guardian, orahe in the case of a minor Beneficiary, to a paoésuch Beneficiary or a responsible adult
with whom the Beneficiary maintains residence,oothie custodian for such Beneficiary under the &hnif Gift to Minors Act or Gift to
Minors Act, if such is permitted by the laws of state in which said Beneficiary resides. Suchyarsant to the legal guardian, custodian or
parent of a minor Beneficiary shall fully dischate Trustee , Employer, and Plan from furtheriligbon account thereof.

7.8 LOCATION OF PARTICIPANT OR BENEFICIARY URNOWN

In the event that all, or any portion, of the dimition payable to a Participant or Beneficiaryehwerder shall, at the later of
the Participant's attainment of age 62 or Normair®aent Age, remain unpaid solely by reason ofitlability of the Administrator, after
sending a registered letter, return receipt re@aes$d the last known address, and after furthagedit effort, to ascertain the whereabouts of
such Participant or Beneficiary, the amount saithistable shall be treated as a Forfeiture purstatite Plan. Notwithstanding the foregoing,
if the value of a Participant's Vested benefit dedlifrom Employer and Employee contributions daatsexceed $5,000, then the amount
distributable may, in the sole discretion of thenfidistrator, either be treated as a Forfeiturdgeopaid directly to an individual retirement
account described in Code Section 408(a) or indadidetirement annuity described in Code Sectid(d)0at the time it is determined that
whereabouts of the Participant or the Participd#'iseficiary cannot be ascertained. In the evétdréicipant or Beneficiary is located
subsequent to the Forfeiture, such benefit shalebtored, first from Forfeitures, if any, and tHem an additional Employer contribution if
necessary. However, regardless of the precedibgnafit which is lost by reason of escheat undpliegble state law is not treated as a
Forfeiture for purposes of this Section nor asmaparmissible forfeiture under the Code.

7.9 PRE-RETIREMENT DISTRIBUTION

At such time as a Participant shall have attaihedage of 65 years, the Administrator, at the mleaif the Participant who
has not severed employment with the Employer, shiatt the Trustee to distribute all or a portafrthe amount then credited to thecount:
maintained on behalf of the Participant. Howeverdistribution from the Participant's account slaltur prior to 100% vesting. In the event
that the Administrator makes such a distributitve, Participant shall continue to be eligible tatipgrate in the Plan on the same basis as any
other Employee. Any distribution made pursuanhts Section shall be made in a manner consistehtSéctions 7.5 and 7.6, including, but
not limited to, all notice and consent requiremait€ode Section 411(a)(11) and the Regulationstireler.




7.10 QUALIFIED DOMESTIC RELATIONS ORDER DISTBRUTION

All rights and benefits, including elections, prded to a Participant in this Plan shall be sulijethe rights afforded to any
“alternate payee” under a “qualified domestic fielas order.” Furthermore, a distribution to an éattate payee” shall be permitted if such
distribution is authorized by a “qualified domestdations order,” even if the affected Participhas not separated from service and has not
reached the “earliest retirement age” under tha.Mar the purposes of this Section, “alternateepdy‘qualified domestic relations order”
and “earliest retirement age” shall have the maasat forth under Code Section 414(p).

ARTICLE VIl
TRUSTEE
8.1 BASIC RESPONSIBILITIES OF THE TRUSTEE
@ The Trustee shall have the following gatées of responsibilities:
Q) Consistent with the “funding policy aneéthod” determined by the Employer, to invest, managd

control the Plan assets subject, however, to tteetibn of the Employer or an Investment Manag@oanted by
the Employer or any agent of the Employer;

(2) At the direction of the Administrator, to pay beitefequired under the Plan to be paid to Partidip
or, in the event of their death, to their Benefieis; and

3) To maintain records of receipts and disbments and furnish to the Employer and/or Adrtriatisr
for each Plan Year a written annual report purst@@ection 8.7.

(b) In the event that the Trustee shall beatéd by the Employer, or an Investment Managettosr
agent appointed by the Employer with respect tdritiestment of any or all Plan assets, the Trusied have no liability
with respect to the investment of such assetsshunit be responsible only to execute such investinstructions as so
directed.

Q) The Trustee shall be entitled to relyyfan the written (or other form acceptable to Administrator
and the Trustee, including, but not limited to,oerecorded) instructions of the Employer, or ait&iary or
nonfiduciary agent of the Employer, in the discleaofi such duties, and shall not be liable for asg lor other
liability, resulting from such direction (or lack direction) of the investment of any part of tHarPassets.




(2) The Trustee may delegate the duty of etkeg such instructions to any nonfiduciary ageritich
may be an affiliate of the Trustee or any Planesentative.

(c) If there shall be more than one Trustee, they stralby a majority of their number, but may authe
one or more of them to sign papers on their behalf.

8.2 INVESTMENT POWERS AND DUTIES OF THE TRUBE

€)) The Trustee shall invest and reinvestTitust Fund to keep the Trust Fund invested without
distinction between principal and income and inhssecurities or property, real or personal, whersitaated, as the
Trustee shall deem advisable, including, but moitéd to, stocks, common or preferred, open-endase-end mutual
funds, bonds and other evidences of indebtedneswmership, and real estate or any interest thefdia Trustee shall at ¢
times in making investments of the Trust Fund adisiamong other factors, the short and long-témantial needs of the
Plan on the basis of information furnished by tinepoyer. In making such investments, the Trustedl slot be restricted 1
securities or other property of the character esglyeauthorized by the applicable law for trustestments; however, the
Trustee shall give due regard to any limitationpased by the Code or the Act so that at all tirhesRlan may qualify as ¢
Employee Stock Ownership Plan and Trust.

(b) The Trustee may employ a bank or trustany pursuant to the terms of its usual and custpm
bank agency agreement, under which the dutiesatf sank or trust company shall be of a custodiafjeal and record-
keeping nature.

(c) In the event the Trustee invests any pfttie Trust Fund, pursuant to the directionshef t
Administrator, in any shares of stock issued byEh®ployer, and the Administrator thereafter dirébts Trustee to dispose
of such investment, or any part thereof, undenairstances which, in the opinion of counsel forthastee, require
registration of the securities under the Securiiesof 1933 and/or qualification of the securitigsder the Blue Sky laws of
any state or states, then the Employer at its oypermrse, will take or cause to be taken any ansuah action as may be
necessary or appropriate to effect such registratial/or qualification.

8.3 OTHER POWERS OF THE TRUSTEE

The Trustee, in addition to all powers and authesitinder common law, statutory authority, inclggdine Act, and other
provisions of the Plan, shall have the followingveos and authorities, to be exercised in the Tels@ole discretion:

(@) To purchase, or subscribe for, any séearor other property and to retain the sameohjunction
with the purchase of securities, margin accountg beaopened and maintained;




(b) To sell, exchange, convey, transfer, grant opttonsurchase, or otherwise dispose of any secunt
other property held by the Trustee, by private @uritor at public auction. No person dealing wité Trustee shall be bou
to see to the application of the purchase moneg orquire into the validity, expediency, or pragdsi of any such sale or
other disposition, with or without advertisement;

(c) To vote upon any stocks, bonds, or ofleeurities; to give general or special proxiesawers of
attorney with or without power of substitution;drercise any conversion privileges, subscriptights or other options, al
to make any payments incidental thereto; to oppmst consent to, or otherwise participate inpcoate reorganizations or
other changes affecting corporate securities, antliegate discretionary powers, and to pay angsassents or charges in
connection therewith; and generally to exerciseafrthie powers of an owner with respect to stobk&yds, securities, or
other property. However, the Trustee shall not yoteies relating to securities for which it hag heen assigned full
investment management responsibilities. In thosesahere another party has such investment atytlooriliscretion, the
Trustee will deliver all proxies to said party wivdl then have full responsibility for voting thogeoxies;

(d) To cause any securities or other proptertye registered in the Trustee's own name drémame of
one or more of the Trustee's nominees, in a clgaxdmporation, in a depository, or in entry formmbearer form, but the
books and records of the Trustee shall at all tistesv that all such investments are part of thesflFund,;

(e) To borrow or raise money for the purpasfethe Plan in such amount, and upon such termds an
conditions, as the Trustee shall deem advisabtef@many sum so borrowed, to issue a promissotg as Trustee, and to
secure the repayment thereof by pledging all, grgant, of the Trust Fund; and no person lendingeydo the Trustee sh
be bound to see to the application of the monetydeto inquire into the validity, expediency, aopriety of any borrowing

® To keep such portion of the Trust Fund@sh or cash balances as the Trustee may, froentdinime,
deem to be in the best interests of the Plan, wtthability for interest thereon;

(9) To accept and retain for such time asTilustee may deem advisable any securities or gifogrerty
received or acquired as Trustee hereunder, whethast such securities or other property would radlyrbe purchased as
investments hereunder;

(h) To make, execute, acknowledge, and deting and all documents of transfer and conveyance
any and all other instruments that may be necessaappropriate to carry out the powers herein tg@n




0] To settle, compromise, or submit to adiibn any claims, debts, or damages due or ovargy from
the Plan, to commence or defend suits or legatiori@istrative proceedings, and to represent the Rlall suits and legal
and administrative proceedings;

()] To employ suitable agents and counseltarhy their reasonable expenses and compensatidn,
such agent or counsel may or may not be agentwrsed for the Employer;

(k) To apply for and procure from responsib&urance companies, to be selected by the Adtratis,
as an investment of the Trust Fund such annuitgttoer Contracts (on the life of any Participast}tze Administrator shall
deem proper; to exercise, at any time or from tiongéme, whatever rights and privileges may be tgdmunder such annuit
or other Contracts; to collect, receive, and séttiehe proceeds of all such annuity or other @it as and when entitled
to do so under the provisions thereof;

o To invest funds of the Trust in time deposits ofilsgs accounts bearing a reasonable rate of iriter
in cash or cash balances without liability for net& thereon;

(m) To invest in Treasury Bills and otherrfar of United States government obligations;
(n) To invest in shares of investment compamegistered under the Investment Company Ac940:1
(0) To deposit monies in federally insuredisgs accounts or certificates of deposit in bamksavings

and loan associations;
(p) To vote Company Stock as provided in i8ec.4;

(a) To consent to or otherwise participatesiorganizations, recapitalizations, consolidationsrgers
and similar transactions with respect to CompamglSor any other securities and to pay any assegsroecharges in
connection therewith;

(9] To deposit such Company Stock (but only if suchodé@poes not violate the provisions of Sectior
hereof) or other securities in any voting trustwith any protective or like committee, or withragtee or with depositories
designated thereby;

(s) To sell or exercise any options, subsicniprights and conversion privileges and to makg a
payments incidental thereto;

® To exercise any of the powers of an owner, witlpeesto such Company Stock and other securiti
other property comprising the Trust Fund. The Adstmtor, with the Trustee's approval, may auttetie Trustee to act
on any administrative matter or class of mattettd waspect to which direction or instruction to ffrestee by the
Administrator is called for hereunder without sfiedilirection or other instruction from the Admitrator;




(u) To sell, purchase and acquire put or@atiions if the options are traded on and purchésedigh a
national securities exchange registered under ¢oaries Exchange Act of 1934, as amended, tingibptions are not
traded on a national securities exchange, are gigga by a member firm of the New York Stock Exderegardless of
whether such options are covered; and

(v) To do all such acts and exercise all sugits and privileges, although not specificallgmtioned
herein, as the Trustee may deem necessary toaatrtiie purposes of the Plan.

8.4 VOTING COMPANY STOCK

The Trustee shall vote all Company Stock held agipart of the Plan assets at such time and mreaciner as the
Administrator shall direct. Provided, however, tli@ny agreement entered into by the Trust praviide voting of any shares of Company
Stock pledged as security for any obligation of Bten, then such shares of Company Stock shalbtezlvin accordance with such agreement.
If the Administrator fails or refuses to give theu$tee timely instructions as to how to vote anyn@any Stock as to which the Trustee
otherwise has the right to vote, the Trustee st@lexercise its power to vote such Company Stockshall consider the Administrator's
failure or refusal to give timely instructions asexercise of the Administrator's rights and adtive to the Trustee not to vote said Company
Stock.

Notwithstanding the foregoing, if the Employer laasegistration-type class of securities, each E&pant or Beneficiary
shall be entitled to direct the Trustee as to th@mer in which the Company Stock which is entitlegtote and which is allocated to the
Company Stock Account of such Participant or Bemigfy is to be voted. If the Employer does not havegistration-type class of securities,
each Participant or Beneficiary in the Plan shalkhtitled to direct the Trustee as to the mameiich voting rights on shares of Company
Stock which are allocated to the Company Stock Antof such Participant or Beneficiary are to bereised with respect to any corporate
matter which involves the voting of such sharedhwétspect to the approval or disapproval of anpa@te merger or consolidation,
recapitalization, reclassification, liquidationssolution, sale of substantially all assets ohdédror business, or such similar transaction as
prescribed in Regulations. For purposes of thigi®ethe term “registration-type class of secusitimeans: (A) a class of securities required
to be registered under Section 12 of the Seculiiehange Act of 1934; and (B) a class of securitibich would be required to be so
registered except for the exemption from registrapirovided in subsection (g)(2)(H) of such Secti@n

If the Employer does not have a registration-tylassof securities and the by-laws of the Emplagguire the Plan to vote
an issue in a manner that reflects a one-man, oteephilosophy, each Participant or Beneficianfidtmentitled to cast one vote on an issue
and the Trustee shall vote the shares held byldrei® proportion to the results of the votes aasthe issue by the Participants and
Beneficiaries.




8.5 DUTIES OF THE TRUSTEE REGARDING PAYMENTS

At the direction of the Administrator, the Trustwll, from time to time, in accordance with therte of the Plan, make
payments out of the Trust Fund. The Trustee sludlba responsible in any way for the applicatioswth payments.

8.6 TRUSTEE'S COMPENSATION AND EXPENSES ANBXES

The Trustee shall be paid such reasonable compemset set forth in the Trustee's fee scheduléaéifTrustee has such a
schedule) or as agreed upon in writing by the Egerland the Trustee. However, an individual senaadrustee who already receives full-
time pay from the Employer shall not receive congagion from the Plan. In addition, the Trustee Idb@lreimbursed for any reasonable
expenses, including reasonable counsel fees irtbyré as Trustee. Such compensation and expeahsdise paid from the Trust Fund
unless paid or advanced by the Employer. All tadfeny kind whatsoever that may be levied or agsksader existing or future laws upon,
or in respect of, the Trust Fund or the incomedbgrshall be paid from the Trust Fund.

8.7 ANNUAL REPORT OF THE TRUSTEE
€)) Within a reasonable period of time after later of the Anniversary Date or receipt of Bmaployer

contribution for each Plan Year, the Trustee, ®agent, shall furnish to the Employer and Admiaistr a written statement
of account with respect to the Plan Year for wtdobh contribution was made setting forth:

(1) the net income, or loss, of the Trustdiun

2 the gains, or losses, realized by thesfTruind upon sales or other disposition of thetasse

) the increase, or decrease, in the vdltleeoTrust Fund;

4) all payments and distributions made fitbin Trust Fund; and

(5) such further information as the Trusted/ar Administrator deems appropriate.

(b) The Employer, promptly upon its receipt of eachhsstatement of account, shall acknowledge rei

thereof in writing and advise the Trustee and/omidstrator of its approval or disapproval therdedilure by the Employe
to disapprove any such statement of account wittirty (30) days after its receipt thereof shalldeemed an approval
thereof. The approval by tlEemployer of any statement of account shall be bigdin the Employer and the Trustee as t
matters contained in the statement to the samatexs$df the account of the Trustee had been ddtffgudgment or decree
in an action for a judicial settlement of its acabin a court of competent jurisdiction in whictetfrustee, the Employer
and all persons having or claiming an intereshaRlan were parties. However, nothing containgtigmSection shall
deprive the Trustee of its right to have its ac¢syuidicially settled if the Trustee so desires.




8.8

8.9

AUDIT

(@) If an audit of the Plan's records shalléquired by the Act and the regulations thereufateany
Plan Year, the Administrator shall direct the Tegsto engage on behalf of all Participants an iaddgnt qualified public
accountant for that purpose. Such accountant siftdl, an audit of the books and records of the Rlaaccordance with
generally accepted auditing standards, within aaeable period after the close of the Plan Yeanjsh to the
Administrator and the Trustee a report of the aseliting forth the accountant's opinion as to wiieéimy statements,
schedules or lists that are required by Act Secti@® or the Secretary of Labor to be filed with Han's annual report, are
presented fairly in conformity with generally actabaccounting principles applied consistently.

(b) All auditing and accounting fees shalldmeexpense of and may, at the election of the &yep) be
paid from the Trust Fund.

(c) If some or all of the information necays@ enable the Administrator to comply with Act
Section 103 is maintained by a bank, insurance emmpor similar institution, regulated, supervisadd subject to periodic
examination by a state or federal agency, themall sransmit and certify the accuracy of that infiation to the
Administrator as provided in Act Section 103(b)hirit one hundred twenty (120) days after the enth@Plan Year or by
such other date as may be prescribed under regndadf the Secretary of Labor.

RESIGNATION, REMOVAL AND SUCCESSION OF USTEE

@ Unless otherwise agreed to by both thestBe and the Employer, a Trustee may resign atirmeyby
delivering to the Employer, at least thirty (30yddefore its effective date, a written noticeaxdignation.

(b) Unless otherwise agreed to by both thestBe and the Employer, the Employer may remove a
Trustee at any time by delivering to the Trustédeast thirty (30) days before its effective daeyritten notice of such
Trustee's removal.

(c) Upon the death, resignation, incapadtyremoval of any Trustee, a successor may be amgabby
the Employer; and such successor, upon acceptofgappointment in writing and delivering same te Employer, shall,
without further act, become vested with all the pasvand responsibilities of the predecessor asch successor had been
originally named as a Trustee herein. Until sushiecessor is appointed, the remaining Trustee ustées shall have full
authority to act under the terms of the Plan.




(d) The Employer may designate one or moceessors prior to the death, resignation, incapauit
removal of a Trustee. In the event a successar éesignated by the Employer and accepts suchradgig, the successor
shall, without further act, become vested wittiladl powers and responsibilities of the predecessdrsuch successor had
been named as Trustee herein immediately uponet dresignation, incapacity, or removal of thedgicessor.

(e) Whenever any Trustee hereunder ceases to seruelaglise Trustee shall furnish to the Employer
Administrator a written statement of account wigkpect to the portion of the Plan Year during whighindividual or entit
served as Trustee. This statement shall be ehiec(uded as part of the annual statement of astéor the Plan Year
required under Section 8.7 or (ii) set forth irpadal statement. Any such special statement afladcshould be rendered
the Employer no later than the due date of the arstatement of account for the Plan Year. Theguopes set forth in
Section 8.7 for the approval by the Employer ofuatistatements of account shall apply to any spstaéement of account
rendered hereunder and approval by the Employanpfuch special statement in the manner provid&kction 8.7 shall
have the same effect upon the statement as thedger(d approval of an annual statement of accdimsuccessor to the
Trustee shall have any duty or responsibility teestigate the acts or transactions of any predeces® has rendered all
statements of account required by Section 8.7 liscdstibparagraph.

8.10 TRANSFER OF INTEREST

Notwithstanding any other provision contained iis tAlan, the Trustee at the direction of the Adstnaitor shall transfer the
Vested interest, if any, of a Participant to anothest forming part of a pension, profit sharingstock bonus plan maintained by such
Participant's new employer and represented byesajuloyer in writing as meeting the requirement€ofle Section 401(a), provided that the
trust to which such transfers are made permitsréresfer to be made.

8.11 TRUSTEE INDEMNIFICATION

The Employer agrees to indemnify and hold harmtlesslrustee against any and all claims, lossesadas) expenses and
liabilities the Trustee may incur in the exercise performance of the Trustee's power and dutiesuneler, unless the same are determin
be due to gross negligence or willful misconduct.

8.12 DIRECT ROLLOVER

@) Notwithstanding any provision of the Ptarthe contrary that would otherwise limit a “distitee’s”
election under this Section, a “distributee” magegl at the time and in the manner prescribed &yAdministrator, to have
any portion of an “eligible rollover distributiorihat is equal to at least $500 paid directly tdeligible retirement plan”
specified by the “distributee” in a “direct rollové




(b) For purposes of this Section the follogvadefinitions shall apply:

(1) An “eligible rollover distribution” is gndistribution of all or any portion of the balantoethe credit
of the “distributee,” except that an “eligible mler distribution” does not include: any distrilmrtithat is one of a
series of substantially equal periodic payments Igss frequently than annually) made for the (delife
expectancy) of the “distributee” or the joint lives joint life expectancies) of the “distributeafid the
“distributee's” designated beneficiary, or for @dfied period of ten years or more; any distribatto the extent
such distribution is required under Code Sectioh(d){9); the portion of any other distribution tiehot includible
in gross income (determined without regard to ttedusion for net unrealized appreciation with retge employe
securities); any hardship distribution describe@ade Section 401(k)(2)(B)(i)(IV); and any othestdbution that
is reasonably expected to total less than $20tduriyear.

2 An “eligible retirement plan” is an inddwal retirement account described in Code Secti{a), an
individual retirement annuity described in Codet®ec408(b), (other than an endowment contractjaified
trust (an employees' trust) described in Code &eetd1(a) which is exempt from tax under Code $adii0l(a),
an annuity plan described in Code Section 403(agligible deferred compensation plan describefdde
Section 457(b) which is maintained by an eligibiepéoyer described in Code Section 457(e)(1)(A), andnnuity
contract described in Code Section 403(b), thatptscthe “distributee’s” “eligible rollover disttibion.” However,
in the case of an “eligible rollover distributiotd the surviving spouse, an “eligible retiremerarjlis an individua
retirement account or individual retirement annuity

€)) A “distributee” includes an Employee orrher Employee. In addition, the Employee's or farm
Employee's surviving spouse and the Employee'srandr Employee's spouse or former spouse who ialtemate
payee under a qualified domestic relations ordededined in Code Section 414(p), are “distributeeish regard tc
the interest of the spouse or former spouse.

4) A “direct rollover” is a payment by théaR to the “eligible retirement plan” specified the
“distributee.”

ARTICLE IX
AMENDMENT, TERMINATION AND MERGERS

9.1 AMENDMENT

€)) The Employer shall have the right at time to amend this Plan subject to the limitatiohthis
Section. However, any amendment which affectsitites, duties or responsibilities of the Trusteédministrator, may
only be made with the Trustee's or Administratarigten consent. Any such amendment shall becofieet@fe as provided
therein upon its execution. The Trustee shall motdguired to execute any such amendment unlessrtbedment affects
the duties of the Trustee hereunder.




(b) No amendment to the Plan shall be effedfiit authorizes or permits any part of the Trisand
(other than such part as is required to pay tardsadministration expenses) to be used for or thdeto any purpose other
than for the exclusive benefit of the Participaottsheir Beneficiaries or estates; or causes agiyatéon in the amount
credited to the account of any Participant; or eaus permits any portion of the Trust Fund to reteeor become property
of the Employer.

(c) Except as permitted by Regulations (idiolg Regulation 1.411(d)-4) or other IRS guidamazPlan
amendment or transaction having the effect of a Rtaendment (such as a merger, plan transfer dasitransaction) shall
be effective if it eliminates or reduces any “Sect#11(d)(6) protected benefit” or adds or modifiesditions relating to
“Section 411(d)(6) protected benefits” which resttt a further restriction on such benefit unlasshs'Section 411(d)(6)
protected benefits” are preserved with respecettefits accrued as of the later of the adoptior daeffective date of the
amendment. “Section 411(d)(6) protected benefite’tgenefits described in Code Section 411(d)(6)éajly retirement
benefits and retirement-type subsidies, and optimnas of benefit. A Plan amendment that elimisabe restricts the
ability of a Participant to receive payment of Brticipant's interest in the Plan under a pamicaptional form of benefit
will be permissible if the amendment satisfiesabaditions in (1) and (2) below:

(1) The amendment provides a single-sumibligion form that is otherwise identical to theiopéal
form of benefit eliminated or restricted. For pusps of this condition (1), a single-sum distribotform is
otherwise identical only if it is identical in aktspects to the eliminated or restricted optiooahfof benefit (or
would be identical except that it provides greaiggnts to the Participant) except with respecti®timing of
payments after commencement.

(2 The amendment is not effective unlessathnendment provides that the amendment shall by &p

any distribution with an annuity starting date igirthan the earlier of: (i) the ninetieth (90ttaydafter the date the
Participant receiving the distribution has beemighied a summary that reflects the amendment atddtisfies th
Act requirements at 29 CFR 2520.108relating to a summary of material modificatioos)(ii) the first day of th
second Plan Year following the Plan Year in which &amendment is adopted.

9.2 TERMINATION

@) The Employer shall have the right at ame to terminate the Plan by delivering to thestee and
Administrator written notice of such terminationpdh any full or partial termination, all amountedited to the affected
Participants' Accounts shall become 100% Vestgat@sded in Section 7.4 and shall not thereaftesutigect to forfeiture,
and all unallocated amounts, including Forfeitustsll be allocated to the accounts of all Parictp in accordance with 1
provisions hereof.




(b) Upon the full termination of the Plang tBmployer shall direct the distribution of theeisf the
Trust Fund to Participants in a manner which issegient with and satisfies the provisions of Sei@.5 and 7.6. Except as
permitted by Regulations, the termination of thenPhall not result in the reduction of “Sectiori @l)(6) protected
benefits” in accordance with Section 9.1(c).

9.3 MERGER, CONSOLIDATION OR TRANSFER OF ASEE

This Plan and Trust may be merged or consolidaitig or its assets and/or liabilities may be transfd to any other plan
and trust only if the benefits which would be reeei by a Participant of this Plan, in the everd ¢érmination of the Plan immediately after
such transfer, merger or consolidation, are at kegsal to the benefits the Participant would heeeived if the Plan had terminated
immediately before the transfer, merger or consdilich, and such transfer, merger or consolidatimeschot otherwise result in the eliminal
or reduction of any “Section 411(d)(6) protecteddfés” in accordance with Section 9.1(c).

ARTICLE X
TOP HEAVY

10.1 TOP HEAVY PLAN REQUIREMENTS

For any Top Heavy Plan Year, the Plan shall protidespecial vesting requirements of Code Sectid{h) pursuant to
Section 7.4 of the Plan and the special minimucalion requirements of Code Section 416(c) purtsisaSection 4.3 of the Plan.

10.2 DETERMINATION OF TOP HEAVY STATUS

@ This Plan shall be a Top Heavy Plan for Blan Year in which, as of the “determination
date,” (1) the Present Value of Accrued Benefitke§ Employees and (2) the sum of the AggregateoAots of Key
Employees under this Plan and all plans of an Aggfien Group, exceeds sixty percent (60%) of tres@&mt Value of
Accrued Benefits and the Aggregate Accounts oKall and Non-Key Employees under this Plan andlaiigof an
Aggregation Group.

If any Participant is a NoKey Employee for any Plan Year, but such Partidipeas a Key Employee for any pri
Plan Year, such Participant's Present Value of éetBenefit and/or Aggregate Account balance stalbe taken into
account for purposes of determining whether thés B a Top Heavy Plan (or whether any AggregaBooup which
includes this Plan is a Top Heavy Group). In additif a Participant or Former Participant hasperformed any services
for any Employer maintaining the Plan at any timemng the one-year period ending on the “deternmmadate,” any
accrued benefit for such Participant or Formeri€ipent shall not be taken into account for theposes of determining
whether this Plan is a Top Heavy Plan.




(b) Aggregate Account: A Participant's AggregAccount as of the “determination date” is the ©f:

(1) the Participant's Account balance as of the masgmevaluation occurring within a twelve (12) mo
period ending on the “determination date.” Howeveéth respect to Employees not performing servioeshe
Employer during the year ending on the “determoratiate,” the Participant's Account balance as®hbost
recent valuation occurring within a twelve (12) ttoperiod ending on the “determination date” shall be taken
into account for purposes of this Section.

2 an adjustment for any contributions des®fthe “determination date.” Such adjustmentldiethe
amount of any contributions actually made after\fh&iation Date but due on or before the “determigmadate,”
except for the first Plan Year when such adjustnséatl also reflect the amount of any contributiomede after the
“determination date” that are allocated as of & dathat first Plan Year.

3) any Plan distributions made within tharPY¥ear that includes the “determination date'\th
respect to distributions made for a reason othear eparation from service, disability or deathhinithe five (5)
preceding Plan Years. The preceding sentencealbalbpply to distributions under a terminated pldach, had it
not been terminated, would have been aggregatédtimgtPlan under Code Section 416(g)(2)(A)(i).Ha tase of
distributions made after the Valuation Date andmpte the “determination datesuch distributions are not includ
as distributions for top heavy purposes to therexteat such distributions are already includethia Participant's
Aggregate Account balance as of the Valuation Date.

4) any Employee contributions, whether vtduy or mandatory. However, amounts attributablexo
deductible qualified voluntary employee contribngeshall not be considered to be a part of thedjzant's
Aggregate Account balance.

(5) with respect to unrelated rollovers atahgo-plan transfers (ones which are both initaty the
Employee and made from a plaraintained by one employer to a plan maintainedrmther employer), if this Pl
provides the rollovers or plan-to-plan transfetrshall always consider such rollovers or plandmpransfers as a
distribution for the purposes of this Section hiftPlan is the plan accepting such rollovers angbplan transfer:
it shall not consider such rollovers or plan-torpteansfers as part of the Participant's Aggregatmunt balance.

(6) with respect to related rollovers andhgla-plan transfers (ones either not initiated ly Employee
or made to a plan maintained by the same emploiy¢h)s Plan provides the rollover or plan-to-pkransfer, it
shall not be counted as a distribution for purpadehis Section. If this Plan is the plan acceptiuch rollover or
plan-to-plan transfer, it shall consider such nedioor plan-to-plan transfer as part of the Pgrtint's Aggregate
Account balance, irrespective of the date on wiiath rollover or plan-to-plan transfer is accepted.




@) For the purposes of determining whethar ¢mployers are to be treated as the same empioysy
and (6) above, all employers aggregated under Sedéon 414(b), (c), (m) and (o) are treated aséme
employer.

(c) “Aggregation Grouptheans either a Required Aggregation Group or a Bsive Aggregation Grot
as hereinafter determined.

Q) Required Aggregation Group: In determin@nRequired Aggregation Group hereunder, eachqgflan
the Employer in which a Key Employee is a partioipa the Plan Year containing the DeterminationeDar any

of the four preceding Plan Years, and each otlaer pf the Employer which enables any plan in wisidfey
Employee participates to meet the requirementsoofeCSections 401(a)(4) or 410, will be requireteo
aggregated. Such group shall be known as a RegAggregation Group.

In the case of a Required Aggregation Group, edantnip the group will be considered a Top HeavynRidhe
Required Aggregation Group is a Top Heavy Groupphm in the Required Aggregation Group will be siderec
a Top Heavy Plan if the Required Aggregation Grizupot a Top Heavy Group.

(2 Permissive Aggregation Group: The Empiayay also include any other plan not requiredgo b
included in the Required Aggregation Group, proditlee resulting group, taken as a whole, wouldiooetto
satisfy the provisions of Code Sections 401(a)() 410. Such group shall be known as a Permissijgrelgation
Group.

In the case of a Permissive Aggregation Group, anian that is part of the Required Aggregatioou@rwill be
considered a Top Heavy Plan if the Permissive Agmfien Group is a Top Heavy Group. No plan inReemissiv
Aggregation Group will be considered a Top HeawnRf the Permissive Aggregation Group is not a Heavy
Group.

3) Only those plans of the Employer in which the Dai@ation Dates fall within the same calendar
shall be aggregated in order to determine whethgr plans are Top Heavy Plans.

4) An Aggregation Group shall include angm@ated plan of the Employer if it was maintainveithin
the last five (5) years ending on the Determinabate.




(d) “Determination date” means (a) the last df the preceding Plan Year, or (b) in the cdgbefirst
Plan Year, the last day of such Plan Year.

(e) Present Value of Accrued Benefit: In thse of a defined benefit plan, the Present Valdeorued
Benefit for a Participant other than a Key Emplgyall be as determined using the single accresthod used for all plar
of the Employer and Affiliated Employers, or if sach single method exists, using a method whidhites benefits
accruing not more rapidly than the slowest accrat@ permitted under Code Section 411(b)(1)(C). ddtermination of the
Present Value of Accrued Benefit shall be deterohia® of the most recent valuation date that failsimor ends with the
12-month period ending on the Determination Datsepkas provided in Code Section 416 and the Reéguotathereunder
for the first and second plan years of a definetelieplan.

® “Top Heavy Group” means an Aggregatioro@y in which, as of the Determination Date, the @im

Q) the Present Value of Accrued Benefit&ey Employees under all defined benefit plans idebliin
the group, and

(2 the Aggregate Accounts of Key Employeedar all defined contribution plans included in tgreup,
exceeds sixty percent (60%) of a similar sum deitezthfor all Participants.

ARTICLE XI
MISCELLANEOUS

111 PARTICIPANT'S RIGHTS

This Plan shall not be deemed to constitute a aohtretween the Employer and any Participant beta consideration or
an inducement for the employment of any ParticiparEmployee. Nothing contained in this Plan shaldeemed to give any Participant or
Employee the right to be retained in the servicethefEmployer or to interfere with the right of tBemployer to discharge any Participant or
Employee at any time regardless of the effect whiath discharge shall have upon the Employee astigiPant of this Plan.

11.2 ALIENATION

@ Subject to the exceptions provided belamg as otherwise permitted by the Code and Achemzfit
which shall be payable out of the Trust Fund to persson (including a Participant or the ParticifsaBeneficiary) shall be
subject in any manner to anticipation, alienatgaie, transfer, assignment, pledge, encumbran@hasge, and any attempt
to anticipate, alienate, sell, transfer, assigedgé, encumber, or charge the same shall be vuidn@ such benefit shall in
any manner be liable for, or subject to, the dedmntracts, liabilities, engagements, or tortsrof such person, nor shall it
be subject to attachment or legal process for ainatysuch person, and the same shall not be rezsabjby the Trustee,
except to such extent as may be required by law.




(b) Subsection (a) shall not apply to a “dfied domestic relations order” defined in Code tRet414
(p), and those other domestic relations orders pemgnto be so treated by the Administrator unéiergrovisions of the
Retirement Equity Act of 1984. The Administratoalestablish a written procedure to determinegihalified status of
domestic relations orders and to administer digtiims under such qualified orders. Further, toekient provided under a
“qualified domestic relations orderd’former spouse of a Participant shall be treaseti@ spouse or surviving spouse fol
purposes under the Plan.

(c) Subsection (a) shall not apply to anetfte a Participant's accrued benefit against asuatrthat the
Participant is ordered or required to pay the Riih respect to a judgment, order, or decree issoled settlement entered
into in accordance with Code Sections 401(a)(13x@) (D).

11.3 CONSTRUCTION OF PLAN

This Plan and Trust shall be construed and enfaacedrding to the Code, the Act and the laws ofStage of Tennessee,
other than its laws respecting choice of law, ®dRtent not pre-empted by the Act.

11.4 GENDER AND NUMBER

Wherever any words are used herein in the mascdéngnine or neuter gender, they shall be condtassthough they we
also used in another gender in all cases wherevibeyd so apply, and whenever any words are useslrhim the singular or plural form, th
shall be construed as though they were also ustgtiather form in all cases where they would sayap

115 LEGAL ACTION

In the event any claim, suit, or proceeding is gtdwegarding the Trust and/or Plan establishedurater to which the
Trustee, the Employer or the Administrator may lpagy, and such claim, suit, or proceeding isIkebin favor of the Trustee, the
Employer or the Administrator, they shall be eatitto be reimbursed from the Trust Fund for anyalhdosts, attorney's fees, and other
expenses pertaining thereto incurred by them fachvthey shall have become liable.

11.6 PROHIBITION AGAINST DIVERSION OF FUNDS

€)) Except as provided below and otherwiseiigally permitted by law, it shall be impossilidg
operation of the Plan or of the Trust, by termioatof either, by power of revocation or amendmbntthe happening of ai
contingency, by collateral arrangement or by aimeomeans, for any part of the corpus or incomengfTrust Fund
maintained pursuant to the Plan or any funds douied thereto to be used for, or diverted to, psegmther than the
exclusive benefit of Participants, Former Partinigaor their Beneficiaries.




(b) In the event the Employer shall make xeessive contribution under a mistake of fact pansio
Act Section 403(c)(2)(A), the Employer may demaspayment of such excessive contribution at any tiitiein one (1)
year following the time of payment and the Trustglesll return such amount to the Employer withia éime (1) year period.
Earnings of the Plan attributable to the contritmsi may not be returned to the Employer but amsel®sittributable thereto
must reduce the amount so returned.

(c) Except for Sections 3.5, 3.6, and 4.14b); contribution by the Employer to the Trust Fisd
conditioned upon the deductibility of the contrilbatby the Employer under the Code and, to thergxtry such deduction
is disallowed, the Employer may, within one (1) yEdlowing the final determination of the disallawce, whether by
agreement with the Internal Revenue Service oirtaf flecision of a competent jurisdiction, demagpayment of such
disallowed contribution and the Trustee shall reswch contribution within one (1) year followirtgetdisallowance.
Earnings of the Plan attributable to the contrimutinay not be returned to the Employer, but angdssttributable thereto
must reduce the amount so returned.

11.7 EMPLOYER'S AND TRUSTEE'S PROTECTIVE CL8H

The Employer, Administrator and Trustee, and thaacessors, shall not be responsible for the waladiany Contract
issued hereunder or for the failure on the pathefinsurer to make payments provided by any suuitr@ct, or for the action of any person
which may delay payment or render a Contract mdleoid or unenforceable in whole or in part.

11.8 INSURER'S PROTECTIVE CLAUSE

Except as otherwise agreed upon in writing betwberEmployer and the insurer, an insurer whichessany Contracts
hereunder shall not have any responsibility forvhkdity of this Plan or for the tax or legal astgof this Plan. The insurer shall be protected
and held harmless in acting in accordance withvaritgen direction of the Trustee, and shall havedaty to see to the application of any
funds paid to the Trustee, nor be required to guesiny actions directed by the Trustee. Regardieasy provision of this Plan, the insurer
shall not be required to take or permit any actioallow any benefit or privilege contrary to tleerhs of any Contract which it issues
hereunder, or the rules of the insurer.

11.9 RECEIPT AND RELEASE FOR PAYMENTS

Any payment to any Participant, the Participamtsal representative, Beneficiary, or to any guardiacommittee appoint
for such Participant or Beneficiary in accordandtnthe provisions of the Plan, shall, to the ektbereof, be in full satisfaction of all claims
hereunder against the Trustee and the Employberaif whom may require such Participant, legatespntative, Beneficiary, guardian or
committee, as a condition precedent to such payneeeikecute a receipt and release thereof in ol as shall be determined by the
Trustee or Employer.




11.10 ACTION BY THE EMPLOYER

Whenever the Employer under the terms of the Rlgreimitted or required to do or perform any aanatter or thing, it
shall be done and performed by a person duly azwbby its legally constituted authority.

11.11 NAMED FIDUCIARIES AND ALLOCATION OF RESONSIBILITY

The “named Fiduciaries” of this Plan are (1) theptoyer, (2) the Administrator and (3) the Trustaed (4) any Investment
Manager appointed hereunder. The named Fiducishigls have only those specific powers, duties,aasjbilities, and obligations as are
specifically given them under the Plan includingt bot limited to, any agreement allocating or daténg their responsibilities, the terms of
which are incorporated herein by reference. In gnthe Employer shall have the sole respongjtitit making the contributions provided
for under Section 4.1; and shall have the authéoitgppoint and remove the Trustee and the Admétt to formulate the Plan's “funding
policy and method;” and to amend or terminate, ol or in part, the Plan. The Administrator shale the sole responsibility for the
administration of the Plan, including, but not lied to, the items specified in Article 1l of theaR| as the same may be allocated or delegated
thereunder. The Trustee shall have the sole redplitysof management of the assets held underTthest, except to the extent directed
pursuant to Article Il or with respect to thoseaassthe management of which has been assigneditvestment Manager, who shall be
solely responsible for the management of the asssigned to it, all as specifically provided ie tAlan. Each named Fiduciary warrants that
any directions given, information furnished, oriaettaken by it shall be in accordance with thevigions of the Plan, authorizing or
providing for such direction, information or actidrurthermore, each named Fiduciary may rely upgnsach direction, information or
action of another named Fiduciary as being propdeuthe Plan, and is not required under the Rlamguire into the propriety of any such
direction, information or action. It is intendedden the Plan that each named Fiduciary shall lporesble for the proper exercise of its own
powers, duties, responsibilities and obligationdarthe Plan as specified or allocated herein. &lned Fiduciary shall guarantee the Trust
Fund in any manner against investment loss or degifen in asset value. Any person or group mayesar more than one Fiduciary capac

11.12 HEADINGS

The headings and subheadings of this Plan haveibseried for convenience of reference and aretigiored in any
construction of the provisions hereof.




11.13 APPROVAL BY INTERNAL REVENUE SERVICE

Notwithstanding anything herein to the contrarypifirsuant to an application for qualification dilby or on behalf of the
Plan by the time prescribed by law for filing themloyer's return for the taxable year in which Eien is adopted, or such later date that the
Secretary of the Treasury may prescribe, the Cosiamisr of Internal Revenue Service or the Commigsis delegate should determine that
the Plan does not initially qualify as a tax-exemlpin under Code Sections 401 and 501, and suehndieation is not contested, or if
contested, is finally upheld, then if the Plan iseav plan, it shall be void ab initio and all amtaucontributed to the Plan by the Employer,
less expenses paid, shall be returned within ohggdr and the Plan shall terminate, and the Teusttall be discharged from all further
obligations. If the disqualification relates to@mended plan, then the Plan shall operate akafdtnot been amended.

11.14 UNIFORMITY

All provisions of this Plan shall be interpretediapplied in a uniform, nondiscriminatory mannerthe event of any
conflict between the terms of this Plan and anytan purchased hereunder, the Plan provisions$ ctatrol.

11.15 SECURITIES AND EXCHANGE COMMISSION APPRAL

The Employer may request an interpretative letmnfthe Securities and Exchange Commission stéttisgthe transfers of
Company Stock contemplated hereunder do not invo&resactions requiring a registration of such CanypStock under the Securities Ac
1933. In the event that a favorable interpretatier is not obtained, the Employer reserves itjie to amend the Plan and Trust retroacti
to their Effective Dates in order to obtain a featde interpretative letter or to terminate the Plan

ARTICLE XII
PARTICIPATING EMPLOYERS

12.1 ADOPTION BY OTHER EMPLOYERS
Notwithstanding anything herein to the contrarythwhe consent of the Employer and Trustee, angratbrporation or

entity, whether an affiliate or subsidiary or noiay adopt this Plan and all of the provisions hiraed participate herein and be known as a
Participating Employer, by a properly executed doent evidencing said intent and will of such Pgsating Employer.

12.2 REQUIREMENTS OF PARTICIPATING EMPLOYERS
(@) Each such Participating Employer shaltdzpiired to use the same Trustee as providedsrPtan.
(b) The Trustee may, but shall not be re@lice commingle, hold and invest as one Trust Falhd

contributions made by Participating Employers, afl as all increments thereof.




(©) Any expenses of the Plan which are tpdid by the Employer or borne by the Trust Fundl &ea
paid by each Participating Employer in the sam@@riion that the total amount standing to the dreflall Participants
employed by such Employer bears to the total stantti the credit of all Participants.

12.3 DESIGNATION OF AGENT

Each Participating Employer shall be deemed to parey to this Plan; provided, however, that wigpect to all of its
relations with the Trustee and Administrator fog thurpose of this Plan, each Participating Emplshatl be deemed to have designated
irrevocably the Employer as its agent. Unless tirgext of the Plan clearly indicates the contrémg, word “Employer” shall be deemed to
include each Participating Employer as relatedst@doption of the Plan.

12.4 EMPLOYEE TRANSFERS

In the event an Employee is transferred betweeticiRating Employers, accumulated service and lelligy shall be carried
with the Employee involved. No such transfer sbéftct a termination of employment hereunder, édRarticipating Employer to which t
Employee is transferred shall thereupon becomgaitald hereunder with respect to such Employeeciisdime manner as was the
Participating Employer from whom the Employee wassferred.

12.5 PARTICIPATING EMPLOYER CONTRIBUTION ANBORFEITURES

Any contribution or Forfeiture subject to allocatiduring each Plan Year shall be allocated onlyragrtbose Participants
the Employer or Participating Employer making tbatcibution or by which the forfeiting Participants employed. However, if the
contribution is made, or the forfeiting Participaves employed, by an Affiliated Employer, in whigbent such contribution or Forfeiture
shall be allocated among all Participants of attiBipating Employers who are Affiliated Employensaccordance with the provisions of this
Plan. On the basis of the information furnishedh®yAdministrator, the Trustee may keep separatkdand records concerning the affair
each Participating Employer hereunder and as tat¢beunts and credits of the Employees of eacliciRating Employer. The Trustee may,
but need not, register Contracts so as to eviddérate particular Participating Employer is theenested Employer hereunder, but in the event
of an Employee transfer from one Participating Eoypl to another, the employing Participating Emploghall immediately notify the
Trustee thereof.

12.6 AMENDMENT
Amendment of this Plan by the Employer at any tien there shall be a Participating Employer hedeushall only be

by the written action of each and every ParticippiEmployer and with the consent of the Trusteere/sach consent is necessary in
accordance with the terms of this Plan.




12.7 DISCONTINUANCE OF PARTICIPATION

Any Participating Employer shall be permitted teatintinue or revoke its participation in the Plaaray time. At the time
of any such discontinuance or revocation, satiefgatvidence thereof and of any applicable cond#ilmposed shall be delivered to the
Trustee. The Trustee shall thereafter transfetyelednd assign Contracts and other Trust Fundsaafiecable to the Participants of such
Participating Employer to such new trustee as ¢twle been designated by such Participating Emplayéhe event that it has established a
separate qualified retirement plan for its Emplaypmvided, however, that no such transfer shathbde if the result is the elimination or
reduction of any “Section 411(d)(6) protected bésehs described in Section 9.1(c). If no successdesignated, the Trustee shall retain
such assets for the Employees of said Particip&ingloyer pursuant to the provisions of Article Yi#reof. In no such event shall any pa
the corpus or income of the Trust as it relatesutth Participating Employer be used for or diveftedourposes other than for the exclusive
benefit of the Employees of such Participating Eoypt.

12.8 ADMINISTRATOR'S AUTHORITY

The Administrator shall have authority to make ang all necessary rules or regulations, bindinghgdbParticipating
Employers and all Participants, to effectuate thigpse of this Article.




IN WITNESS WHEREOF, this Plan has been executedilyeand year first above written.

Cornerstone Community Bank

By: \s\ Gregory B. Jones

EMPLOYER
ATTEST
Nathaniel F. Hughes

By: \s\ Nathaniel F. Hughes

TRUSTEE




CERTIFICATE OF CORPORATE RESOLUTION

The undersigned Secretary of Cornerstone Comma@aitk (the Corporation) hereby certifies that théofeing resolutions
were duly adopted by the board of directors ofGleporation on July 18, 2005, and that such remwriathave not been modified or rescinded
as of the date hereof:

RESOLVED, that the form of Employee Stock OwnerdPiign and Trust effective July 1, 2005, presentatiis meeting is
hereby approved and adopted and that the progeersfof the Corporation are hereby authorizeddiretted to execute and deliver to the
Trustee of the Plan one or more counterparts oPths.

RESOLVED, that for purposes of the limitations @mtibutions and benefits under the Plan, presdriiyeSection 415 of
the Internal Revenue Code, the “limitation yeardlsbe the Plan Year.

RESOLVED, that not later than the due date (inclgdéxtensions hereof) of the Corporation's fedame tax return for
each of its fiscal years hereafter, the Corporagiwall contribute to the Plan for each such figear such amount as shall be determined by
the board of directors of the Corporation and thatTreasurer of the Corporation is authorizeddiretted to pay such contribution to the
Trustee of the Plan in cash or property and togiede to the Trustee the year for which such doution is made.

RESOLVED, that the proper officers of the Corparatshall act as soon as possible to notify the eygals of the
Corporation of the adoption of the Employee Stogkn@rship Plan by delivering to each employee a afgile summary description of the
Plan in the form of the Summary Plan Descriptiogspnted to this meeting, which form is hereby apgo

The undersigned further certifies that attacheeétoesis Exhibits A, B and C, respectively, are topies of Cornerstone

Community Bank Employee Stock Ownership Plan, SumirRéan Description and Funding Policy and Methpdraved and adopted in the
foregoing resolutions.

\s\ Edward Burris

Secretary

July 18,2005

Date




CORNERSTONE COMMUNITY BANK EMPLOYEE STOCK OWNERSHIPLAN
FUNDING POLICY AND METHOD

A pension benefit plan (as defined in the Emplogeéirement Income Security Act of 1974) has beaptat! by the
company for the purpose of rewarding long and Iegavice to the company by providing to employedgitaonal financial security at
retirement. Incidental benefits are provided in¢hee of disability, death or other terminatiorenfployment.

Since the principal purpose of the plan is to ptlevbenefits at normal retirement age, the prinapal of the investment of
the funds in the plan should be both security angterm stability with moderate growth commensgisgith the anticipated retirement dates
of participants. Investments, other than “fixedl@dlinvestments, should be included among the'plenvestments to prevent erosion by
inflation. However, investments should be suffitigfiquid to enable the plan, on short noticeptake some distributions in the event of the
death or disability of a participant.




EXHIBIT 99.2

AMENDMENT 1TO THE
CORNERSTONE COMMUNITY BANK ESOP

(AMENDED AND RESTATED AS OF DECEMBER 19, 2005)
MANDATORY DISTRIBUTION AMENDMENT
(CODE SECTION 401( a )(31)(b))

ARTICLE
APPLICATION OF AMENDMENT

1.1 Effective Date The provisions of this Amendment will apply wittspect to distributions made on or after DecerBef005.
1.2 PrecedenceThis Amendment supersedes any inconsistent pooves the Plan.
ARTICLE II

ELIMINATION OF MANDATORY DISTRIBUTION PROVISIONS
The provisions of the Plan that provide for theolowmtary distribution of vested accrued benefit$8f000 or less are modified as follows:

No Mandatory DistributionsParticipant consent to the distribution now shallrequired before the Plan may make the distabut

IN WITNESS WHEREOF, this Amendment has been exektatel thereby adopted on this the@ay of December, 2005.

CORNERSTON COMMUNITY BANK

By: /s/ Nathaniel F. Hughes

ATTEST:




